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L O R I E. L I G H T F O O T 
MAYOR 

O F F I C E O F T H E M A Y O R 

Ci r V O F CHICAGCJ 

July 21, 2021 

TO THE HONORABLE, THE CITY COUNCIL 
OF THE CITY OF CHICAGO 

.adies and Gentlemen: 

At the request ofthe Commissioner ofthe Deptiitnient of Aviation, 1 transmit herewith an 
ordinance authorizing the execution of concession agreeinents lor various services at Chicago 
O'Mare International Airport. 

Your favorable consideration of this ordincince will be appreciated. 

Very truly yours, 



O R D I N A N C E 

WHEREAS, the City of Chicago ("City") is a home rule unit of government as defined in 
Article Vll, §6(a) ofthe Illinois 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 Airport provides its employees, airport-tenants' employees, air carrier 
passengers and members of the public with many amenities, such as shopping, dining and 
other service needs; and 

WHEREAS, to modernize the retail experience at the Airport and to promote self-service 
retail spaces in light of the COVID-19 pandemic, the City issued a request for proposals that 
included two packages: one for respondents to operate cashier-less, self-service retail spaces 
and another for respondents to install and maintain automated retail vending machines at the 
Airport; and 

WHEREAS, the City desires to enter into a license agreement (the "Micro Mart 
Agreement") with HG ORD Tech Retail JV ("Hudson JV") for Hudson JV to operate retail spaces 
that utilize automated, cashier-less technology substantially in the form of agreement attached 
hereto as Exhibit A: and 

WHEREAS, the City desires to enter into an automated retail license agreement (each 
an "Automated Retail License Agreement") with each of MAG US Lounge Management LLC; 
Prepango LLC; PepsiCo, Inc.; Best Vending Midwest LLC; Oops Diapers 2Go Inc.; TFG Swyft 
Ventures; Nuts on Clark, Inc.; Good Vibrations, LLC d/b/a BodyCharger Systems, LLC in Illinois, 
and Compass Group USA Inc., by and through its Canteen Division (each a "Vending 
Operator"), for the respective Vending Operator to install and maintain automated retail vending 
machines at the Airport substantially in the form of agreements attached hereto as Exhibits B-1 
through B-9. respectively; and 

WHEREAS, pursuant to Section 3.10(a) of the License Agreement ("Host Agreement"), 
dated January 1, 1998, by and between Host International Inc. ("Hosf) and the City, Host has 
requested the City approve the sublicense agreement substantially in the form attached hereto 
as Exhibit C to permit Cafe DesCartes Company," ("Cafe DesCartes"), an ACDBE, to operate 
as a sublicensee under the Host Agreement, and the City desires to approve such sublicense 
agreement; 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"), an agreement with Hudson JV in substantially the form attached hereto as 
Exhibit A; 



SECTION 3. The Mayor or the mayor's proxy is hereby authorized to execute, upon 
the recommendation of the Commissioner, an agreement with each Vending Operator, in 
substantially the form attached hereto as Exhibit B-1 through 6^9, respectively; 

SECTION 4. The Commissioner or the Commissioner's proxy is hereby authorized to 
approve of Cafe DesCartes operating as a sublicensee under the Host Agreement pursuant to a 
sublicense agreement substantially in the form attached hereto as Exhibit C; 

SECTION 5. 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 6. This ordinance shall take effect immediately upon its passage and 
approval. 

I 



EXHIBIT A 



CONCESSION LEASE AND LICENSE AGREEMENT 

BETWEEN 

THE CITY OF CHICAGO 
(CHICAGO DEPARTMENT OF AVIATION) 

AND 

HG ORD TECH RETAIL JV 

AT 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

LORI E . LIGHTFOOT 
MAYOR 

JAMIE L. RHEE 
COMMISSIONER 
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CONCESSION LEASE AND LICENSE AGREEMENT 

This Concession Lease and License Agreement ("Agreement") is entered into as of 
, 2021 ("Effective Date"). The Agreement is by and between HG ORD TECH 

RETAIL JV [legal name of entity] a(n) [type of entity and state of 
organization] doing business as [d/b/a name, if different from legal name of 
entity] ("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 intemational terminal, three domestic 
terminals, a muhimodal 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 needs 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 has selected Tenant to provide self-checkout, micro markets in Terminals I , 2 
and 3. Micro Marts (as defined herein) are self-contained stores without direct customer serving 
employees and include check-out free, touch-free Automated Checkout technology, which 
automatically detects and tracks, in a virtual cart, when purchases are taken and returned to shelves 
and utilizes an e-commerce autopay feature when customers are leaving the market to collect 
payment. 

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: 



A R T I C L E 1 CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City 
is not bound by the terms of this Agreement until such time as it has been approved by the City 
Council and has been duly executed by the Mayor of Chicago or the Mayor's 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, the Commissioner's authorized representative or such other person as may be duly 
authorized by the City Council. 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 the 
Mayor's proxy. As further provided in Section 11.3, any substantial amendment of the terms 
of this Agreement will require approval by the City Council. 

A R T I C L E 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: 

Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 
Exhib 

t I Leased Space(s) and Confirmation(s) of DBO 
12 Rent 
t 3 Development Plan 
t 4 City's Shell and Core Obligations, if any 
t 5 Products and Price List 
t 6 Form of Letter of Credit 
t 7 Insurance Requirements 
t 8 ACDBE Special Conditions and Related Forms 
t 9 MBE\WBE Special Conditions and Related Forms 
t 10 Design and Construction Standard Operating Procedures-Concessions 
t 11 Economic Disclosure Statements and Affidavits 
t 12 Airport Concessions Program Handbook 
t 13 Liquidated Damages 

A R T I C L E 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 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 govem 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 confiict with the other terms and conditions of this Agreement. 



"Automated Checkout Technology" means e-commerce technology that, once a 
customer enters a Retail Space using their credit or debit card, tracks the customer's selections of 
merchandise including food and beverage and retail products, and automatically executes payment 
of any purchases immediately upon the customer leaving the Retail Space via no-contact electronic 
system, without any further action required on the part of such customer. 

"Chief Procurement Officer" means the head ofthe Department of Procurement Services 
of the City and any City officer or employee authorized to act on the Chief Procurement Office's 
behalf 

"Commissioner" means the head of the Department and any City officer or employee 
authorized to act on the Commissioner's 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 areas of the Terminals that are not leased, licensed, or 
otherwise designated or made available by the Department for exclusive or preferential use by 
specific party or parties. 

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

"Concession" means Tenant's business of offering 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 Occupancy" or "DBO" means, as to each Retail Space, the latest to 
occur of (A"), (B) or (C) as follows: 

A. the date that is 180 days after the Delivery Date of the Retail Space in question; 

B. the date that is 180 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 the date established in A. 



above. 

Notwithstanding the foregoing, i f 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 each 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 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, i f 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.I, the Hazardous Materials Transportation Authorization Act of 
1994 (49 U.S.C. §5101 et seq.). the Resource Conservation and Recovery Act (42 U.S.C. 
§6901 et seq.). the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et seq.). 
the Clean Air Act (42 U.S.C. §7401 et seq.). the Clean Water Act (33 U.S.C. §1251 et seq.). the 
Safe Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be amended 
from time to time; any rule or regulation pursuant to them, and any other present or future law, 
ordinance, rule, regulation, permit or pennit condition, order or directive addressing 
environmental, health or safety issues of or by the federal govemment, or any state or other 
political subdivision of it, or any agency, court or body ofthe 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 Area" means the space immediately adjacent to specific Retail 



Spaces where shared seating is provided to the public. 

"Gross Revenues" means the total amount in dollars at the actual sales price of all receipts, 
whether for cash or on credit, including any sales conducted using Automated Checkout 
Technology, 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 
govemmental 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 Tenanfs fixtures and store equipment not in the ordinary course of 
Tenant's business; 

E. retums 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 RFP. 

"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, typically operated as a walk-up, quick serve facility often with other Retail Spaces 
directly adjacent or in-line to the left or right or both. 

"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 free-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 to, deleted from, or relocated during the Term in accordance with the provisions of this 
Agreement. Leased Space shall be used for operation of the Concession and for no other purpose 
unless otherwise approved in writing by the Commissioner. 

"Lease Year" means 

A. for the initial Lease Year of this Agreement, a period beginning on the first 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 Fee" or "Minimum Annual Guarantee", as set forth in Section 7.1 and Exhibit 2. 

"Marketing Fee" means the Tenant's contribution for promotions at the Airport, as set 
forth in Section 4.10.B. 

"Micro Mart" means a Retail Space for the sale food and beverage and/or retail products 



which utilizes Automated Checkout Technology, and which typically occupies a smaller 
footprint than a full retail store or restaurant but is larger than a Kiosk. 

"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 to the Leased Space to be completed by the 
City as specified in Exhibit 4 and, with respect to Additional Space or Relocation 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 entities providing services and materials to Tenant necessary 
for its Concession operations or for the construction, repair, and maintenance of the Leased Space 
and Improvements. The term "Subcontractor" also includes subconsultants of any tier, 
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Tenant. 

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

"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 confiict with the other terms and conditions of this Agreement. 

"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. 

"Third Party Technology Use Agreement" has the meaning set forth in Section 4.4(1). 

"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. 

A R T I C L E 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 to 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 AND THAT THIS AGREEMENT CREATES A TAXABLE 
LEASEHOLD UNDER THE ILLINOIS PROPERTY TAX CODE, 35 ILCS 200/1 et seq. 
Tenant understands and agrees that both its License to operate a Concession and its right to occupy 
the Leased Space will terminate upon the expiration or earlier termination of this Agreement. I f 
Tenant complies with the terms of this Agreement, Tenant will have the right of ingress to and 
egress from the Leased Space, for Tenant, its officers, employees, agents. Subcontractors, vendors, 
suppliers, and invitees, subject, however, to all statutes, ordinances, rules and regulations from 
time to time enacted or established by the City, the 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 detennined 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 Value 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 5 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 
Exhibit 5 on the Effective Date. Any changes to Exhibit 5 are subject to the Commissioner's prior 
written approval. Upon such approval. Exhibit 5 may be amended without need 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 generally 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 
hereinafter 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, 
entertainment centers, arenas, theaters, convention centers or similar venues. Benchmark Store 
exclusions may change throughout the Term as determined necessary by the City. Ifthe Tenant or 
its Subtenants 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. 
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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 Lease 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 detennines 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 ofthe 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 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 and not as a penalty, in amounts as 
outlined in 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 and not as a penalty, an 
amount as outlined in Exhibit 13. 

4.4 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 
shall operate the Concession as a Micro Mart and acknowledges that utilizing Automated Checkout 
Technology is necessary for a concession to qualify as a Micro Mart. Failure to use the Automated 
Checkout Technology as included in the Development Plan, attached as Exhibit 3, constitutes an 
Event of Default. 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, 
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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 "Hudson Nonstop", that which is 
identified in its response to the RFP or other trade name approved by the Commissioner. 

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 cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, and beginning on the first day after expiry of the five-day cure period. Tenant 
must pay the City, as liquidated damages in connection with the loss of good will among visitors 
to the Terminals, and not as a penalty, as outlined in Exhibit 13 per Retail Space for each non-
compliant practice, appearance or condition specified in the notice that remains uncured after the 
cure period. 

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

E. Tenant must utilize a suitable virtual payment system, as submitted to and approved 
by the City, for the sale of all Products. Tenant must offer a receipt, which may be virtual, with 
each purchase. Failure to comply with this Section 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, 
if Tenant is found to prohibit the acceptance of the above payment option, the City may assess, as 
liquidated damages and not as a penalty for non-compliance as further defined in Exhibit 13. 

F. Tenant's Concession must be and remain compliant with Payment Card Industry 
Security Standards ("PCI Standards") at all times as the PCI Standards are in effect at such time. 
Any breach of compliance with PCI Standards in effect and related to the Concession, at such time, 
must be reported to the City within 24 hours of the Tenant's knowledge of such event. 
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Tenant's failure to be in compliance with the PCI Standards with respect to its Concession on 
numerous occurrences (more than one) shall be an Event of Default under this Agreement. 

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

H. 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 otherthings: 

(i) use reasonable efforts to remedy problems and issues raised by Airport patrons with 
respect to the operation of the Leased Space; 

(ri) 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, 

(ni) furnish the Commissioner within 72 hours after their receipt copies of all written 
notices received by Tenant from any govemmental authority or any Subcontractor 
with respect to any part ofthe 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: as outlined in Exhibit 13. Tenant's failure to perfonn 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 Article IX, in which event Tenant will have no longer than 10 days to cure the 
Event of Default. 

I. Tenant shall at all times utilize Automated Checkout Technology to operate the 
Concession. To the extent Tenant utilizes a third party owned Automated Checkout Technology 
to operate the Concession, Tenant shall, at all times during the Term: (i) be licensed or permitted 
by such third party to utilize its Automated Checkout Technology, (ii) provide the City with copies 
of any agreements or other evidence the City may reasonably request demonstrating such 
arrangement ("Third Party Technology Use Agreements"), (iii) comply in all material respects 
with the terms and conditions of Third Party Technology Use Agreements, unless Tenant's 
compliance with such terms and conditions would cause Tenant to breach its obligations 
hereunder, (iv) not be in default under any Third Party Technology Use Agreement, (v) notify the 
City in writing immediately upon notification by any party to a Third Party Technology Use 
Agreement of Tenant's breach under such or termination of any Third Party Technology Use 
Agreements. Failure to comply with this Section 4.4(1) shall be an Event of Default under this 
Agreement. 

45 Hours of Operation. 

A. Tenant must begin conducting its Concession operations in each Retail Space on 

13 



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, at a minimum, 
from 5:30 a.m. until 10:00 p.m. daily, to serve the public seven (7) days per week and three hundred 
sixty-five (365) days per year. Concession may close periodically for restocking, cleaning and 
routine maintenance. Closure times must be during daily periods of lowest passenger traffic 
volumes at the Airport. In no event shall the hours of operation be curtailed to an extent 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, as stated above, unless otherwise approved by the 
Commissioner or CMR in writing. The Tenant is required to allow access to the Retail Space, 24 
hours per day. 

B. Except as otherwise permitted under this Agreement, i f 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 or operates the Concession without utilizing Automated Checkout 
Technology and either such 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 ascertainable 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 key purposes of this 
Agreement, might be difficuh 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 amounts as outlined 
in Exhibit 13 per Retail Space, 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; (ii) the date that this Agreement 
expires or is tenninated with respect to the affected portion of the Retail Space; and (iii) the date 
that the Commissioner receives possession ofthe affected portion of the Retail Space. 

4J6 Personnel. 

A. Staff. 

(i) 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 staff member for each concession location must be physically 
available during all hours of operation. A staff member must be able to, or must 
have access to, a representative of any third-party provider of Automated Checkout 
Technology who is able to troubleshoot and perform routine fixes of Automated 
Checkout Technology during all hours of operation. 

fii) 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 
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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 immediately conform to the requirements of this Section or leave the 
Leased Space. Tenant must not pennit 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 participate in such other programs as may be required by the 
Commissioner or CMR. An appropriate officer or management representative of 
Tenant must meet with the 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, i f 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. 

(vi) Tenant acknowledges that failure to comply with the provisions of this Section 
4.6(A) may cause the City to 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, the amounts outiined in Exhibit 13. 

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 
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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 anangement. The General Manager is subject to removal at the direction of the 
Commissioner i f the Commissioner reasonably detennines, in the Commissioner's sole discretion, 
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 often than once 
a month without deduction or rebate on any account, except only for those payroll deductions that 
are mandated by law or permitted by the applicable regulations issued by the United States 
Secretary of Labor underthe "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. § 276c). Tenant must comply with all applicable "Anti-
Kickback" regulations and must insert appropriate provisions in all Subcontracts covering Work 
under this Agreement to ensure 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. 

4.7 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 fumished 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 requirement of any agency or department of the City) or 
as a result of the making of repairs or replacements, fire or other casualty, strikes, failure of the 
utility provider to provide service or due to any other matter not within the City's reasonable 
control. 

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

(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 needed, 
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 
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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 acopy of its pest control contract and service records upon 
request. 

(iii) Tenant must, at its own expense, keep the exhaust system, including all risers, 
piping and fans used in connection with the exhaust systems, whether located in or 
outside ofthe 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 
Concession and in accordance with all applicable laws, codes and regulations of 
any govemmental authority having jurisdiction. Tenant must not permit any grease 
to be discharged into the City's plurribing 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 fumish 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 govemmental codes, regulations or officials, 
insurance requirements or applicable industry standards, whichever is more 
restrictive. 

Tenant must maintain all fire 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 
govemmental 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 maintenance 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 requirements 
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of this section, the stricter standard must govem. 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. 

(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. 

(vi) Tenant acknowledges that failure to comply with the provisions of this Section 
4.7(A) may cause the City to suffer loss of goodwill and other harm the value of 
which is difficult to detennine, 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, the amounts outlined in Exhibit 13. 

C. Food Court Common Areas. 

To the extent that any of Tenant's Retail Space is located adjacent to a Food Court 
Common Area, the following provisions apply to such Retail Space: 

d) 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 detennines 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. 

(n) 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. 

(m) The City will be responsible for the operation, repair and maintenance of the Food 
Court Common Area. Food Court CAM Costs include all costs incurred by the City 
in the repair and maintenance ofthe Food Court Common Area, including corridors 
and seating areas, and include, but are not limited to costs of painting; cleaning; 
trash and grease removal; operation, maintenance and repair and replacement of all 
lighting, electrical, plumbing, HVAC and other mechanical and 
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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 (including tables and chairs) used in the 
operation, maintenance or repair of the Food Court Common Area; 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 operating, 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 fumishing services relating to 
operation, maintenance and repair of the Food Court Common Area, nor will any 
such intenuption 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 perfonnance of Tenant's obligations under 
this Agreement. Tenant is responsible for providing seating and chairs for Food 
Court Common Area directly adjacent to Tenant's Leased Space. 

4.8 Utilities. 

A. 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) where the utility lines, including gas, electrical, telephone, hot and cold water, fire 
sprinkler, gas, and sewer serve both the Leased 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 

(ii) 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. 

(iii) Tenant must maintain all electrical cables, conduits, wiring, fire alarm systems. 
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electrical panels and associated equipment located within and serving the Leased 
Space. 

4.9 Refuse Handling. 

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 boxes, cartons, barrels or other similar items 
in an unsightly or unsafe manner on or about the Leased Space or the Common Areas is forbidden. 
The Commissioner reserves the right, from time to time, to establish time periods or schedules 
during which Tenant must remove refuse from the Leased Space. 

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. 

C. Tenant acknowledges that any failure to comply with the provisions of this Section 
4.9 may cause the City to 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, the amounts outlined in Exhibit 
13. 

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 
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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 Tenanfs Concession. Tenant acknowledges that any failure to comply 
with this Section 4.10(A) may cause the City to 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, the 
amounts outlined in Exhibit 13. 

B. Marketing and Advertising Fund. The Department operates a marketing fund 
("Fund") for the purpose of financing a program for advertising and promoting Concessions at 
the Airport. The Program may include advertising, media placements, special events, promotional 
events, brochures, videos and catalogs, mystery shops, market research and surveys, customer 
service training etc., as appropriate. The Program will be funded by contributions from the Tenant 
and other tenants at the Airport. Tenant will contribute an amount of 0.5 percent (0.5%) of Gross 
Revenues per Lease Year to the Fund. All contributions to the Fund may only be expended for the 
promotion of concessions and marketing-related staff activities at the Airport and for no other 
purposes. Tenant shall make its contributions to the Fund monthly in arrears concurrently with its 
Rent payment under this Agreement. The City may, but is not required to, contribute to the Fund. 
Tenant has no ownership or beneficial interest whatsoever in the 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 curb front 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. 

B. 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, i f 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, orthe third-party operator, Tenanfs proportional 
share of the cost for deliveries to and distribution from the facility ("Distribution Fee") as 
detennined by the Commissioner. Such Distribution Fee 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. 
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C. 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 Tenanfs use or possession of or Lease to the Leased Space; the City's exercise does 
not give rise to any claim, including for set-off or abatement of Rent; the City's exercise also does 
not relieve Tenant of any obligation to pay all Rent when due. The rights include the rights to: 

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

(ii) Decorate or to make repairs, inspections, 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; 

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

(iv) Approve the weight, size and location of safes, vaults and other heavy equipment 
and articles in and about the Leased Space 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 
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manner as the Commissioner directs in writing. Tenant must not install or operate 
machinery, or any mechanical devices ofa nature not directly related to Tenanfs 
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; 

(v) 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; 

(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, i f vacated or abandoned, prepare the Leased Space for re-occupancy; 

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

(ix) Enter the Leased Space for the purpose of periodic inspection for fire protection, 
maintenance and compliance with the terms of this Agreement, 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 reasonable prior notice to Tenant and 
with an opportunity for Tenant to have an employee or agent present; 

(x) 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 regulations regarding the operations at the 
Airport; and 

(xii) 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. 

A R T I C L E 5 LEASED SPACE AND IMPROVEMENTS 

5.1 Leased Space. As provided in Section 4.1, the City grants Tenant the right to use 
the Leased Space identified in Exhibit 1, or portions thereof, from the date of delivery of each 
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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 I 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 I is approximate, and is subject to final correction in 
accordance with field measurements to be taken after completion ofthe 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 I . 
Retail Space is to be used for the sale of Products at retail to the public. 

B. Storage Space. The Leased Space includes the Storage Space, i f any, identified in 
Exhibit I . Storage Space is to be used to store inventory and supplies for use in the Retail Space. 
It may be used for other purposes relating to the Concession with the consent of the Commissioner, 
but not as a point of retail sale of Products. If the Commissioner detennines that Tenant is using 
Storage Space for purposes unrelated to the Concession, the Commissioner may unilaterally delete 
the Storage Space from the Leased Space. If the Commissioner determines that the size of the 
Storage Space exceeds the needs of the Tenant, the Commissioner may unilaterally reduce the size 
of the Storage Space. 

C. Additional Space. 

0 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: 

a. size and location of the Additional Space being offered, i f 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 receiving the notice from the Commissioner, Tenant must 
notify the Commissioner i f it accepts or rejects the Additional Space and, i f 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, ifthe Additional Space is Retail Space, acceptance by the Commissioner 
ofthe 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 I and 2 modified 
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accordingly. Upon notification from Tenant to the Commissioner that it rejects the 
Additional Space or i f Tenant fails to notify the Commissioner within 30 days that 
it accepts the Additional Space, the offer will terminate, and the Commissioner may 
offer the Additional Space to others. 

(i) 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. 

(rii) The maximum aggregate amount of Retail Space that may be offered to Tenant as 
Additional Space is 2,000 sq. ft. 

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

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

(if) If a Retail Space is being relocated and the Relocation Space has, in Tenanfs 
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 Fee and/or 
the Minimum Annual Guarantee for the Relocation Space to reflect the differences 
in size, visibility, and/or passenger traffic. I f the Tenant and Commissioner fail to 
agree on such an adjustment or i f 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 generated at the Retail 
Space being vacated. Further, i f 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 be moved and used by 
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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 Tenanfs 
equipment and inventory and the cost of constructing replacement Improvements 
comparable to the condition of the Improvements in the Leased Space being vacated 
as of the date of relocation, to the extent comparable Improvements do not already 
exist in the Relocation Space. In the case of a relocation, Tenant must promptly 
vacate the portion of the Leased Space required to be vacated and as to which this 
Agreement is being tenninated and retum the portion of the Leased Space in as 
good or better condition as existed as of the date that the City gave Tenant 
possession of the Leased Space being vacated, unless the Commissioner otherwise 
agrees in writing. The City will endeavor not to require Tenant to move from the 
Leased Space being vacated to the Relocation Space before Work on Improvements 
in the Relocation Space is completed, but the Leased Space being vacated may be 
needed for other Airport 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 forthe Leased Space being 
vacated will deemed to be the unamortized Improvement Costs for the Relocation 
Space and continue to be amortized on the same schedule as the original Leased 
Space. 

5.2 Title to Property in the Leased Space. Tenant shall retain title and ownership to all 
Products and other Tenant personal property and proprietary trade fixtures 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. 

5.3 Shell and Core. The City is responsible for providing Shell and Core, i f any are 
specified in Exhibit 4, forthe 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 Agreement 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 notity 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 
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in the Development Plan. Improvements shall be at Tenanfs 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(J). 

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 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 
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 except to the extent 
necessary to make the temporary Relocation Space useable. 

D. Improvement Costs. Only Improvement Costs of the types set forth in the budget 
in the Development Plan are deemed to be validly incuned 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 request. If the Tenant's actual Improvement Costs for any portion 
ofthe Leased Space are less than 95% of the amount set forth in the Development Plan for said 
portion ofthe 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 ofthe 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 I . 

5.5 Work Requirements. 

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

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

(i) 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 
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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 ordinances, 
including all building, zoning and health codes and all Environmental Laws; and 

(iii) 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 
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 heating, cooling and exhaust facilities that Tenant may 
require to properly heat, cool, ventilate and exhaust air in the Leased Space. All such supplemental 
facilities must be designed and installed in accordance with the 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 
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each 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 of occur 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 ofthe 
Leased Space, and 3) the date of commencement of construction set forth in the Development Plan, 
Tenant must begin construction of the Improvements under and consistent with the approved 
Construction Documents, in a diligent, first-class and workmanlike manner. Commissioner may 
require Tenant and its Subcontractors to meet with the Department's construction manager and 
Concessions Management Representative prior to starting construction. Among other 
requirements, the Improvements: 

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

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

(iii) 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 ofthe 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 pennit 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. 
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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 Tenanfs construction complies with the Construction Documents, and rejecting any 
such construction that does not so conform. 

H. Notice of Substantial Completion and Inspection. At least 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 to schedule 
a representative to inspect the Improvements. On the date specified in the notice of substantial 
completion, the Department will perfonn 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 discrepancies between 
the Improvements and the Construction Documents. Tenant must cause all discrepancies (other 
than those approved by the Commissioner as variances) to be reconstructed, replaced or repaired 
in substantial accordance with the Construction Documents. Within 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, i f any, necessary for Tenant to occupy the portion 
of the Leased Space for its intended use. Tenant shall not commence Concession operations in the 
Leased Space until such documents have been received by the Commissioner and until authorized 
to do so by the Commissioner. 

I. Timeliness - Punch Lists: Opening for Business. Tenant acknowledges that i f 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: 

(i) 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 

(ii) 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 serve the patrons of the Terminals until the applicable 
Improvements have been completed and the Retail Space is open to the public for 
business; and 

(iii) i f for any reason. Tenant fails to substantially complete the Improvements in 
accordance with the approved Construction Documents relating to them and open 
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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) i f 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 
Commissioner will assess liquidated damages against Tenant at the rate of $250 per 
day per punch list item not timely completed; and 

(v) i f 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, to 
either: 

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 the 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 property 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 appeal; 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 ofthe Leased Space, the Airport, Tenant's leasehold interest, 
or this Agreement will be, or is claimed to be, 
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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 Defauh. 

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 
niinimum expenditure does not include financing costs, interest, and inventory or intracompany 
charges of the Tenant. The scope and extent of the renovation, remodeling, and upgrade and\or 
redecorating for such mid-Term refurbishment shall be jointly detennined 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 Tenanfs expense. 

B. Major Damage. 

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

a would cost, with respect to the Improvements, in excess of 50% of the 
replacement cost value ofall 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. 

(il) I f 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. Ifthe 
Commissioner notifies Tenant of the Commissioner's election not to repair the 
Major Damage, this Agreement will terminate as to the affected Leased Space 
effective as of the date of the Major Damage, all Rent due under this Agreement 
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will be prorated to the date of termination, and Tenant must sunender the affected 
portion of the Leased Space to the City. 

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

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

(v) 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: 

a an estimate of the total cost of the Work; 

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

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

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

C. Tenanfs 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 ofthe occunence, to elect not to restore the affected Improvements as otherwise required 
under this Agreement by giving the Commissioner written notice of the election, in which event 
this Agreement will, as 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. 
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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 Citv Resident Construction Worker Employment Requirement. 

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 ofthe 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 ofthe City" means persons domiciled within the City. The domicile 
is an individual's one and only true, fixed and permanent home and principal establishment. Tenant 
and each Subcontractor (for purposes of this subsection, "Employer") must provide for the 
maintenance of adequate employee residency records to ensure that actual Chicago residents are 
employed. Each Employer will maintain copies of personal documents supportive of every 
Chicago employee's actual record of residence. 

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 employee'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 each 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 fulfillment of the requirement of this 
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section conceming the worker hours performed by actual Chicago residents or failed to report in 
the manner as indicated above, the City will thereby be damaged in the failure to provide the 
benefit of demonstrable employment to Chicagoans to the degree stipulated in this section. 
Therefore, in such a case of non-compliance, it is agreed that 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 value for the actual contracts) must be 
surrendered by Tenant to the City as liquidated damages, and not as a penalty, in payment for each 
percentage of shortfall toward the stipulated residency requirement. Failure to report the residency 
of employees entirely and conectly will result in the surrender of the entire liquidated damages as 
if no Chicago residents were employed in either of the categories. The willful falsification of 
statements and the certification of payroll data may subject Tenant and/or the Subcontractors to 
prosecution. The City may draw against the security any amounts that appear to be due to the City 
under this provision pending the City's determination as to the full amount of liquidated damages 
due on completion of the Work. 

F. Nothing set forth in this section acts as a limitation upon the "Notice of 
Requirements for Affinnative 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 Defauh. 

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

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

"Subcontractor certifies and represents that Subcontractor and any entity or 
individual that owns or controls, or is controlled or owned by, or is under common 
control or ownership with Subcontractor is not cunently 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 
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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, resuU in the withholding 
of payments otherwise due to Subcontractor for services rendered in connection 
with the Agreement and, i f the breach or failure is not resolved to the City's 
satisfaction within a reasonable time frame specified by the City in writing, may 
result in the offset of any such indebtedness against the payments otherwise due to 
Subcontractor and/or the termination of Subcontractor for default (in which case 
Subcontractor will be liable for all excess costs and other damages resulting from 
the termination.)" 

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 Enterprises ("MBE/WBE") in the design (including professional services) 
and construction of Tenant's Improvements, respectively: (i) Design: 25% MBE and 5% 
WBE; and (ii) Construction: 26% MBE 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 Cs 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 
i f the commitments are less than those goals. Thereafter, Tenant must submit periodic 
reports to the CMR, in a form and frequency determined by the Commissioner, 
documenting its Contractors' compliance with their commitments. 

A R T I C L E 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 ofthe 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 
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Agreement in its entirety, or as to any such portion of the Leased Space where the Lease under this 
Agreement has expired or terminated, the holding over constitutes a month-to-month lease on the 
same terms and conditions as this Agreement, except that Tenant must pay Rent for the entire 
holdover period for the Leased Space where the Lease has expired or been terminated at double 
the annual rate of the Rent payable for that Leased Space during the immediately preceding Lease 
Year. No occupancy of Leased Space by Tenant after the expiration or other termination of the 
Lease under this Agreement with respect to such Leased Space extends the Term of this Agreement 
or the Lease, except as a holdover tenancy. Also, in the event of such holdover tenancy. Tenant 
shall indemnify the City against all damages arising out of the Tenant's retention of occupancy, 
including but not limited to any costs incuned 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 Agreement or the Lease as 
to any portion ofthe 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 tenninated, 
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 Tenanfs 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, i f not requested to be removed by the 
Commissioner, may be used by the City or a replacement tenant; provided, however, that all of 
Tenanfs trade dress, service marks, trademarks and trade names shall be removed, obliterated or 
painted out in a commercially reasonable manner at Tenanfs 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 Tenanfs removal 
of Tenant personal property, trade fixtures and Improvements. All the removal and repair required 
of Tenant under this section are at Tenanfs 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 
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Tenant must pay the cost of the performance, together with interest thereon at the Default Rate 
from and after the date the costs were incuned 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 govemmental entity or the issuance 
of an order by any court of competent jurisdiction which prevents or restrains the use ofthe Airport, 
the Terminals or a portion thereof that renders perfonnance by either party in the Leased Space 
impossible, and which govemmental 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 required by the condemning 
authority or the effective date of the taking. 

B. I f 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 Space, 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 sunender 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 
Paymenf, 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 84months 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 
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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. 

A R T I C L E 7 RENT AND F E E S 

7.1 Rent Payable. 

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 
(collectively, "Rent") as follows: 

(D 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. There is no "Minimum Annual Guarantee 
(MAG)" or " M A G " for the first Lease Year of the Term. The Minimum 
Annual Guarantee for the second Lease Year is 85% of the Percentage Fee 
payable in the first Lease Year. Beginning with the third Lease Year, and 
for each Lease Year thereafter, the MAG will equal the greater of 85% of 
the Percentage Fee payable calculated for the prior Lease Year and the 
Minimum Annual Guarantee for the second Lease Year. 

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. 

(il) Pre-Construction License Fee. In the event 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. 

(liO Additional Rent. The Marketing Fee and Distribution Fee, i f any, and any other 
charges payable to the City under this Agreement that are identified as Additional 
Rent. 
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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 govemmental unit upon this 
Agreement, the Leased Space, Tenant's leasehold, Tenanfs Concession business or upon Tenant's 
personal property, including but not limited to all permit fees and charges of a similar nature for 
Tenant's conduct of any business or undertaking in the Leased Space (collectively, 
"Impositions"). Tenant must provide the Concession Management Representative with copies of 
any business licenses or permits required for the Tenant to operate the Concession. Tenant must 
provide Commissioner a copy of all notices relating to leasehold taxes on the Leased Space within 
30 days after receipt and must provide the Commissioner with a receipt indicating payment of 
leasehold taxes on the Leased Space when due. Nothing in this Agreement precludes Tenant from 
contesting the amount of an Imposition, including those taxes or charges enacted or promulgated 
by City, but unless otherwise allowed by the entity imposing the tax or charge, Tenant must pay 
the tax or charge pending the judicial or administrative decision on the Tenant's contest. Failure 
of Tenant to pay any Imposition when due, except to the extent that Tenant is allowed to withhold 
payment while contesting the amount of the Imposition, will constitute an Event of Defauh. As 
provided in Section 4.1, Tenant acknowledges that the leasehold created under this Agreement is 
taxable, and while Tenant may contest the amount of the leasehold tax. Tenant shall not contest its 
applicability. 

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 every other covenant and agreement contained in this 
Agreement, and Tenant must pay all Rent without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. I f Tenant is 
directed to move its Concession operations to a Relocation Space, and the City detennines 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. I f 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 DBO 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)(i)(b); 

B. On or before the 15th day of each month, beginning the month following the month 
in which the DBO of the first Leased Space occurs. Tenant must pay the City: 
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(i) the amount, i f any, by which the actual Percentage Fee for the preceding month 
pursuant to Section 7.1 (A)(i)(a) exceeds the Minimum Annual Guarantee payment 
that was made on the first day of the month; 

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

(iii) any other charges payable to the City. 

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

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

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

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

7.4 Reports. 

A. Monthly. Tenant must fumish 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 complete 
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 Weekly. Tenant will furnish to the Commissioner daily and/or weekly 
sales reports, i f requested, breaking down all sales and Gross Revenues by day, daypart (breakfast, 
lunch, dinner and late/over night), selling category and by each separate Retail Space. If so 
requested. Tenant will provide Commissioner with statistical infonnation regarding the number 
and type of transactions occurring at each Retail Space, in the form specified by the Commissioner. 
In addition to providing the City the foregoing daily and/or weekly reports, i f requested. Tenant 
shall make all such reports available in an electronic, searchable format acceptable to the City. The 
City may require Tenant to provide such electronic, searchable reports more or less frequently 
than other reports requested pursuant to this subsection. 
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C. Annually or more often. 

(D Tenant also must fumish to Commissioner no later than March I 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 
ofall retums and other infonnation filed with respect to Illinois sales and use taxes 
as well as such other reasonable financial and statistical reports as the 
Commissioner may, from time to time, require by written notice to Tenant. 

(jl) 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 Fees due and payable to the City with respect 
to the period in question. If Tenant fails to timely furnish to the Commissioner any monthly or 
annual statement required under this Agreement or if the independent certified public accountanf 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 Tenanfs expense. Tenant must also provide the Commissioner with such other 
financial or statistical reports and information conceming 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 

42 



to Gross Revenues generated by sales of Products for cash, debit, check, gift certificate, credit, 
through Automated Checkout Technology 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 retums 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: 

(i) cash register tapes, including tapes from temporary registers, 

(ii) serially pre-numbered sales slips, 

(iii) the original records of all mail and telephone orders at and to the Leased Space, 

(iv) original records 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 exclusions or deductions from Gross Revenues, 

(vii) sales tax records, and 

(viii) such other sales records, i f any, that would normally be examined by an 
independent accountant under accepted auditing standards in perfonning an audit 
of Tenanfs Gross Revenues. 

R Tenant must record at the time of each sale or other transaction, all receipts, whether 
in physical form or electronic, from the sale or other transaction. The books, records and accounts, 
including any sales tax reports that Tenant may be required to fumish to any govemment or 
govemmental 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 three (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 Tenanfs books and records 
relating to Gross Revenues and of inventories of Products at the Retail Space, in orderto 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 set forth. If the audit discloses that Tenant's statement of 
Gross Revenues is understated to the extentof 
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(i) 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 i f 

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

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

7.6 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, as 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, i f 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. 

7.7 Lien. In addition to any liens as may arise under Illinois law, the City has a 
contractual lien under this Agreement on all property, including Tenant personal property located 
on the Leased Space, but excluding any Products that is subject to floorplan financing, as security 
for non-payment of any Rent due. 

ARTICLE 8 INSURANCE. INDEMNITY AND SECURITY 

8.1 Insurance. Tenant must, at its sole expense, procure and maintain at all times during 
the Term of this Agreement, and during any time period following expiration or termination of this 
Agreement during which Tenant is holding over or Tenant is required to return to the Leased Space 
for any reason whatsoever, the types of insurance specified in Exhibit 7 covering all operations 
under this Agreement, with insurance companies authorized to do business in the State of Illinois. 

82 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 
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35/0.01 et seq. ("Anti-Indemnity Act"), Tenant must defend, indemnify, keep and hold harmless 
the City, its officers, representatives, elected and appointed officials, agents and employees, from 
and against any and all Losses. 

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

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

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

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

83 Security 

A. Form of Security. 

(i) 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 
inevocable, 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 after the 
expiration of the Term or termination of this Agreement, as follows: the face 
amount of the Letter of Credit must at all times equal a) 25% of the estimated 
third full Lease Year MAG, or other amount agreed to by the City (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) the letter of credit 
will be required to be adjusted, as the MAG increases or decreases throughout the 
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term. The Letter of Credit must be in the form set forth in Exhibit 6 or as 
otherwise approved by the Corporation Counsel. 

(ii) In lieu 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 it, must be issued 
with an expiry date of at least one year after their respective dates of issuance. The 
Security secures the faithful perfonnance by Tenant of all of Tenanfs obligations 
under this Agreement. The Commissioner is entitled to draw on any such Letter of 
Credit unless proof of renewal of the Letter of Credit or a replacement Letter of 
Credit in form and substance satisfactory to the Comptroller has been furnished to 
the Commissioner at least 30 days before its expiration date. The City will hold the 
proceeds as a cash Security to secure the full and faithful perfonnance of Tenanfs 
obligations under this Agreement. The Commissioner is not obligated to pay or 
credit Tenant with interest on any Security. 

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole or in 
part upon the occurrence of an Event of Default, in which event the Commissioner 
is entitled to apply or retain all or any part of the proceeds of it or any cash or other 
Security deposited by Tenant and held by the City forthe 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 companies or financial institutions having a rating of "A" or better as detennined 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. I f the fmancial condition of any 
Letter of Credit issuer issuing the Letter of Credit materially and adversely changes, the 
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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 Perfonnance. None of the provisions contained in this Agreement 
nor in the Letter of Credit required underthis Agreement excuse Tenant from faithfully performing 
in accordance with the terms and conditions of this Agreement or limit the liability of Tenant under 
this Agreement for any and all damages in 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. 

A R T I C L E 9 DEFAUT>T. 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 detennined by the Commissioner, but 
not to exceed 30 days after written notice of the Event of Default; provided, that (i) i f a provision 
of this Agreement provides for a different cure period for a particular Event of Default, that 
different cure period will apply; (ii) i f 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) i f neither (i) or (ii) apply and 
ifthe promise, covenant, term, condition or other non-monetary obligation or duty cannot be cured 
within the time period granted by the Commissioner, but Tenant promptly begins and diligently 
and continuously proceeds to cure the failure within the time period granted and after that continues 
to diligently and continuously proceed to cure the failure, and the failure is reasonably susceptible 
of cure within 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 perfonnance 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. 
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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 conceming Transfer or Change in 
Ownership, whether directly or indirectly, of Tenanfs rights or interests in this Agreement or of 
the ownership of Tenant. 

E. Tenant's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material non-compliance with the requirements) and the failure to cure 
the Event of Default within two days following oral or written notice from the Commissioner; or, 
if the noncompliance is non-material, the failure to cure the Event of Default within 20 days after 
the Commissioner gives written notice. The Commissioner, in the Commissioner's 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. Tenanfs 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 Leased Space or any portion of it. 

I . 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, i f any, does any of the following and the action affects 
Tenanfs ability to carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors, or 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
anangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

K. An order for relief is entered by or against Tenant or Guarantor (if any) under any 
chapter of the Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or 
vacated within 60 days following its issuance. 
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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 employees directly or indirectly relating to this Agreement, and that may 
threaten, in the sole judgment of Commissioner, Tenant's perfonnance of this Agreement in 
accordance with its terms. 

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

92 Remedies. 

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

A. Terminate this Agreement with respect to all or a portion of the Leased Space and 
exclude Tenant from that part ofthe Leased Space affected by the termination. Ifthe Commissioner 
elects to terminate this Agreement, the Commissioner may, at the Commissioner's sole option, 
serve notice upon Tenant that this Agreement ceases and expires and becomes absolutely void with 
respect to the Leased Space or that part identified in the notice on the date specified in the notice, 
to be no less than five days after the date of the notice, without any right on the part of Tenant after 
that to save the forfeiture by payment of any sum due or by the performance of any term, provision, 
covenant, agreement or condition broken. At the expiration of the time limit in the notice, this 
Agreement and the Term of this Agreement, as well as the right, title and interest of Tenant under 
this Agreement, wholly ceases and expires and becomes void with respect to the Leased Space 
identified in such notice in the same manner and with the same force and effect (except as to 
Tenant's liability) as i f 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 due that have 
accrued and are then due and payable and also all damages available at law or under this 
Agreement. Ifthe 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 tenninated with respect to a portion 
ofthe Leased Space, that portion of the Leased Space affected by the termination, calculated as 
provided in this Agreement or, i f 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 before the 
Event of Default. All amounts that would have been due and payable after termination for the 
balance ofthe Term with respect to all or a portion of the Leased Space must 
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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 occunence of any uncured Event of Default, whether or not 
the Lease under this Agreement has been terminated, reenter and repossess the Leased Space 
and/or any part of it with or without process of law, so long as no undue force is used, and the City 
has the option, but not the obligation, to re-lease all or any part of the Leased Space. The City, 
however, is not required to accept any Tenant proposed by Tenant or to observe any instruction 
given the City about such a re-lease. The failure of the City to re-lease the Leased Space or any 
part or parts of it does not relieve or affect Tenanfs liability under this Agreement nor is the City 
liable for failure to re-lease. Reentry or taking possession of the Leased Space does not constitute 
an election on the City's part to terminate this Agreement unless a written notice of the election by 
the Commissioner is given to Tenant. Even if the City re-leases without termination, the 
Commissioner may at any time thereafter elect to terminate this Agreement for any previous 
uncured Event of Default. For the purpose of re-leasing, the Commissioner may decorate or make 
repairs, changes, alterations or additions in or to the Leased Space to the extent deemed by the 
Commissioner to be desirable or convenient, and the cost of the decoration, repairs, changes, 
alterations or additions will be charged to and payable by Tenant as Additional Rent under this 
Agreement. Any sums collected by the City from any new Tenant obtained on account of Tenant 
will be credited against the balance of the Rent due under this Agreement. Tenant must pay the 
City monthly, on the days when payments of Rent would have been payable underthis Agreement, 
the amount due under this Agreement less the amount obtained by the City from the new Tenant, 
i f 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 Tenanfs 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 Tenanfs 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 perfonnance, 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 agreements. 

I . Accept the assignment of any and all Subcontracts between Tenant and the design 
and construction Subcontractors. 
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J. require Tenant to terminate a Subcontractor that is causing breaches of this 
Agreement. 

93 Commissioner's Right to Perform Tenant's Obligations. 

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

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

(i) 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; 

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

(iii) in connection with the completion of construction, fumishing or equipping ofthe 
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 to advance monies for any 
purpose. 

C. If Tenant fails to perform its obligations under this Agreement to maintain and 
operate the Leased 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 concem or in an 
emergency (in which case no notice is required) the Commissioner may, but is not obligated to, 
direct the Department to perfonn or cause the performance of any such obligation in any manner 
deemed expedient by the Commissioner for the purpose of conecting 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 perfonnance 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. 

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

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

A R T I C L E 10 SPECIAL CONDITIONS 

10.1 Wananties and Representations. In connection with the execution of this 
Agreement, Tenant warrants and represents statements (A) through (L) below are true as ofthe 
Effective Date. If during the Term there is any change in circumstances that would cause a 
statement to be untrue, Tenant must promptly notify the Commissioner in writing. Failure to do so 
will constitute an Event of Default. Tenant must incorporate all of the provisions set forth in this 
Section 10.1 in all Subcontracts entered into with any suppliers of materials, furnishers of services. 
Subcontractors, and labor organizations that fumish 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 ensuring that 
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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 perfomiance by Tenant in accordance 
with all of its provisions and requirements; Tenant has the full power and is legally authorized to 
perform or cause to be performed its obligations under this Agreement under the terms and 
conditions stated in this Agreement; and Tenant can and will perform, or cause to be performed, 
all of its obligations under this Agreement in accordance with the provisions and requirements of 
this Agreement 

B. Tenant is qualified to do business in the State of Illinois; and Tenant has a valid 
cunent business privilege license to do business in the State of Illinois and the City of Chicago, i f 
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: 

(D conflict with or result in a breach, default or violations of Tenanfs organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or govemmental 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 

(ii) 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 Tenanfs knowledge after due and complete investigation, threatened, challenging 
the existence or powers of Tenant, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse 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 
interest directiy 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. 
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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 conceming the rights granted in this 
Agreement with respect to the Leased Space. Tenant shall hold the City harmless against any 
claims for brokerage commission arising out of any conversations or negotiations had by Tenant 
with any broker. 

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

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

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

(ii) 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 agreement as of the Effective 
Date, nor have been deemed by the City to have been in default of any other City 
contract or agreement within five years immediately preceding the Effective Date; 

(iv) 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 cunently debarred 
or suspended from contracting by any Federal, State or local govemmental agency; 

(v) are not delinquent in the payment of any taxes due to the City; and 
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(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, wananty of fitness, statement or promise, oral or 
in writing, or of any kind whatsoever, by the City, its officials, agents, or employees, has induced 
Tenant to enter into this Agreement or has been relied upon by Tenant, including any with 
reference to: 

(D the meaning, correctness, suitability or completeness of any provisions or 
requirements of this Agreement; 

(ii) the nature of the Concession license being granted; 

(lii) the nature, quantity, quality or volume of any materials, equipment, labor and 
other facilities, needed forthe perfonnance of this Agreement; 

fiv) the general conditions that may in any way affect this Agreement 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 
(i) through (iv) immediately above, affecting or having any connection with this 
Agreement, the negotiation of this Agreement, any discussions of this Agreement, 
the performance of this Agreement or those employed in connection with it. 

L. Tenant has obtained any required third party permits or approvals to utilize the 
Automated Checkout Technology. 

102 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 ofthe Secretary of State 
of Illinois, and appropriate resolutions or other evidence of the authority of the persons executing 
this Agreement on behalf of Tenant. 

B. Tenant has provided the Commissioner with an Economic Disclosure Statement 
and Affidavit ("EDS") for itself and EDSs for all entities with an ownership interest of 7.5 percent 
or more in Tenant, copies of which 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 i f the infonnation 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 
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circumstance that renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file 
with the City is an Event of Default. 

103 Licenses and Permits. Tenant must in a timely manner consistent with its 
obligations under this Agreement, secure and maintain, or cause to be secured and maintained at 
its expense, the permits, licenses, authorizations and approvals as are necessary under federal, state 
or local law for Tenant, its subtenants (if any), and Subcontractors: to operate the Concession; to 
construct, operate, use and maintain the Leased Space; and otherwise to comply with the terms of 
this Agreement and the privileges granted under this Agreement. Tenant must promptly provide 
copies of any required licenses and permits to the Commissioner and to the Concession 
Management Representative. 

10.4 Confidentiality. Except as may be required by law during or after the performance 
of this Agreement, Tenant will not disseminate any non-public information regarding this 
Agreement or the 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. 

105 Subcontracts and Assignments. 

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

B. Limits on Tenanfs transfers and changes in ownership: 

Tenant may not sell, assign, sublease, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collectively, "Transfer") all or any part of its 
rights or interests in or to this Agreement, the License, the Leased Space, the Term, 
or otherwise pennit any third party to use the Leased Space, without prior consent 
of the City, which consent may be given or denied in the City's sole and absolute 
discretion. Consent by the City does not relieve Tenant from obtaining further 
consent from the City for any subsequent Transfer. Transfers involving all of 
Tenant's interest in this Agreement require approval of the City Council. Transfers 
of less than all of Tenant's interest in this Agreement require approval of the 
Commissioner. Consent by the City to any Transfer does not relieve Tenant from 
the requirement of obtaining consent from the City for any subsequent Transfer. 
Transfers that have the effect of granting a third party a 
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security interest in this Agreement or the Leased Space as collateral for Tenant 
financing are strictly prohibited and, i f entered into by Tenant, are an Event of 
Default. 

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

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

b. the Commissioner, in the Commissioner's reasonable discretion, i f the 
Change in Ownership involves less than a 100% Change in Ownership of 
Tenant. 

(iii) If Tenant (or, i f Tenant is ajoint 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 Tenanfs (or if Tenant is ajoint venture or other entity comprised 
of other entities, of any of the entities comprising Tenant) stock is subject to the 
City's consent as set forth above. In that event. Tenant must provide the City with 
such prior notice of a Change in Ownership as is not prohibited by law or by a 
confidentiality agreement executed in connection with the proposed Change in 
Ownership. If such prior notice is not permitted, then Tenant must notify the City 
as soon as possible after the Change in Ownership to obtain the City's consent to 
the Change in Ownership, which consent the City may grant or deny in its sole 
discretion. If Tenant (or i f Tenant is ajoint 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. 

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

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

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

(vii) Any or all ofthe 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 i f 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 detennines that 
more time is required. All requests for consent must include copies of the proposed 
documents of Transfer or Change in Ownership, evidence of the financial 
condition, reputation and business experience ofthe proposed transferee, completed 
Economic Disclosure Statements and Affidavits for all involved parties in the form 
then required by the City, and such other documents as the City may reasonably 
require to evaluate the proposed Transfer or Change in Ownership. All documents 
of Transfer or Change in Ownership must completely disclose any and all monetary 
considerations payable to Tenant in connection with the Transfer or Change in 
Ownership. Consent to a Transfer or Change in Ownership proposed under this 
Agreement is in the sole discretion of the City and, as a condition of the consent, 
the City may require a written acknowledgment from Tenant that, notwithstanding 
the proposed Transfer or Change in Ownership, Tenant remains fully and 
completely liable for all obligations of Tenant under this Agreement; however. 
Tenant shall remain so liable regardless of whether or not the City requests a written 
acknowledgement. 

(viil) If any Transfer or Change in Ownership under this Agreement occurs, whether or 
not prohibited by this section, the Commissioner may collect the Rent payable 
under this Agreement from any transferee of Tenant and in that event will apply the 
net amount collected to the amounts payable by Tenant under this Agreement 
without, by doing so, releasing Tenant from this Agreement or any of its obligations 
under this Agreement. If any Transfer or Change in Ownership occurs without the 
consent of the City and the City collects compensation from any transferee of 
Tenant and applies the net amount collected in the manner 
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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. 

(K) All reasonable costs and expenses incurred by the City in connection with any 
prohibited or permitted Transfer or Change in Ownership must be home by Tenant 
and are payable to the City as Additional Rent. 

C. The provisions of this Agreement, to the extent applicable, are deemed a part of 
any sublease or contract between Tenant and a subtenant or Subcontractor. 

D. Assignment of Subleases, Sublicenses and Subcontracts. 

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

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

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

c. i f an Event of Defauh exists. 

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

I0J6 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 
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this Agreement are deemed inserted in this Agreement whether or not they appear in this 
Agreement or, upon application by either party, this Agreement will be amended to make the 
insertion; however, in no event will the failure to insert the provisions before or after this 
Agreement is signed prevent its enforcement. Without limiting the foregoing. Tenant covenants 
that it will comply with all Laws, including but not limited to the following: 

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 underthe 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 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 ofa responsible official of the entity, the business 
entity is chargeable with the conduct. I f after Tenant enters into a contractual relationship with a 
Subcontractor, it is determined that the contractual relationship is in violation of this subsection, 
Tenant must immediately cease to use the Subcontractor. All Subcontracts must provide that 
Tenant is entitled to recover all payments made by it to the Subcontractor i f 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 ofthe 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 use or allow the Leased Space to be used for the release, storage, 
use, treatment, disposal or other handling of any hazardous substance, as defined in any 
Environmental Laws, except in full compliance with all Environmental Laws. Tenant must not use 
or allow the Leased Space to be used for the storage of any such hazardous substances except small 
amounts of cleaning fluids, business equipment materials (such as copy machine toner) and other 
small amounts of such hazardous substances customarily handled or used in connection with the 
Concession operations, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expiration or termination of this Agreemenf Tenant must 
sunender 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) ofthe Municipal Code ofChicago, Tenant 
warrants and represents that it, and to the best of its knowledge, its Subcontractors have not 
violated and are not in violation ofthe following sections of the Municipal Code (collectively, the 
"Waste Sections"): 

7-28-390 Dumping on public way—Violation—Penalty; 
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7-28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

11-4-1450 Gas manufacturing residue; 

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

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

11-4-1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

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

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

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

(i) 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. 
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(H) 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, i f not competitively 
procured, from the date the City approached the Tenant or the date the Tenant 
approached the City, as applicable, regarding the formulation of this Agreement, 
no Identified Parties have made a contribution of any amount to the Mayor or to his 
political fund-raising committee. 

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

(IV) Tenant agrees that the Identi fied Parties must not engage in any conduct whatsoever 
designed to intentionally violate this provision or Mayoral Executive Order No. 05-
I or to entice, direct or solicit others to intentionally violate this provision or 
Mayoral Executive Order No. 2011 -4. 

(v) Tenant agrees that a violation of non-compliance with, misrepresentation with 
respect to, or breach of any covenant or wananty under this provision or violation 
of Mayoral Executive Order No. 2011-4 constitutes a breach and defauh 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. 

(vi) 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. 

(vii) For purposes of this provision: 

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

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

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

Individuals are "Domestic Partners" if they satisfy the following criteria: 
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(a) they are each other's sole domestic partner, responsible for each other's 
common welfare; 

(b) neither party is married; 

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

(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: 

(i) The partners have been residing together for at least 12 months. 

(ii) The partners have common or joint ownership of a residence. 

(iii) The partners have at least two of the following anangements: 

a. joint ownership of a motor vehicle; 

b. ajoint credit account; 

c. a joint checking account; 

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

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

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

G. Tenant covenants that no payment, gratuity or offer of employment must be made 
in connection with this Agreement by or on behalf of any Subcontractors or higher tier 
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract 
or order; and Tenant further acknowledges that any agreement entered into, negotiated or 
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as to the City. 

H. Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected 
official of the city, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other city official or employee with respect to any matter involving any person with 
whom the elected official has a business relationship, or to participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected official has a business relationship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any entity in which an official or 
his or her spouse has a financial interest, with a person or entity which entitles an official to 
compensation or payment in the amount of $2,500 or more in a calendar 

63 



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

I . Visual Rights Act. 

(i) 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 confened on any work of visual art 
(the "Artwork") under Section I06A and Section 113 of the United States Copyright Act, 
(17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver must include, but is not limited 
to, the right to prevent the removal, storage, relocation, reinstallation, or transfer of the 
Artwork. The Tenant acknowledges and will cause the artist to acknowledge that such 
removal, storage, relocation, reinstallation or transfer of the Artwork may result in the 
destruction, distortion, mutilation or other modification ofthe Artwork. Further, the Tenant 
acknowledges and consents and will cause the artist to acknowledge and consent that the 
Artwork may be incorporated or made part of a building or other structure in such a way 
that removing, storing, relocating, reinstalling or transferring the Artwork will cause the 
destruction, distortion, mutilation or other modification of the Artwork. 

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

10.7 Airport Security. 

A. This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions 
of which govem 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, perfonn under this Agreement in compliance with those guidelines 
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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 govemmental agencies to protect the security and integrity of the Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Tenant must adopt procedures to control and limit access to the Airport and the 
Leased Space by Tenant and its Subcontractors, suppliers of materials and fumishers of services, 
employees, and business invitees in accordance with all present and future City, TSA and FAA 
laws, rules, regulations, and ordinances. At all times during the Term, Tenant must have in place 
and in operation a security program for the Leased Space that complies with all applicable laws 
and regulations. 

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

D. In connection with the implementation of its security program. Tenant may receive, 
gain access to or otherwise obtain certain knowledge and infonnation related to the City's overall 
Airport security program. Tenant acknowledges that all such knowledge and infonnation is o fa 
highly confidential nature. Tenant covenants that no person will be permitted to gain access to 
such knowledge and infonnation, 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 attomey's fees and costs, resulting directly or 
indirectly from the breach of Tenanfs 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 detennined by the Commissioner that Tenant, or any party for which Tenant is liable under 
this Agreement, is responsible for all or part ofthe fine or penalty, the Tenant shall pay said amount 
of the fine or penalty as Additional Rent. 

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

B. It is an unlawful practice for Tenant to, and Tenant must at no time: (i) fail or refuse 
to hire, or discharge, any individual or discriminate against the individual with respect to his or her 
compensation, or the terms, conditions, or privileges of his or her employment because of the 
individual's race, creed, color, religion, sex, age, handicap or national origin; or 
(ii) limit, segregate, or classify its employees or applicants for employment in any way that would 
deprive any individual of employment opportunities or otherwise adversely affect his or her status 
as an employee, because of the individual's race, creed, color, religion, sex, age, handicap or 
national origin; or (iii) in the exercise of the privileges granted in this Agreement, discriminate or 
permit discrimination in any manner, including the use of the Leased Space, against any person or 
group of persons because of race, creed, color, religion, national origin, age, handicap, sex or 
ancestry. Tenant must post in conspicuous places to which its employees or applicants for 
employment have access, notices setting forth the provisions of this non- discrimination clause. 

C. Tenant must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 
(1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination 
Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of 1973, 29 U.S.C. §§ 793-94 (1981); 
Americans with Disabilities Act, 42 U.S.C. § 12101 and 41 CFR Part 60 et seq. tl990) and 49 
CFR Part 21, as amended (the "ADA"); and all other applicable federal statutes, regulations and 
other laws. 

D. Tenant must comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq. 
as amended and any rules and regulations promulgated in accordance with it, including the 
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Equal Employment Opportunity Clause, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Tenant must comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 
et seq., as amended, and all other applicable state statutes, regulations and other laws. 

E. Tenant must comply with the Chicago Human Rights Ordinance, sec. 2-160-010 et 
seq. of the Municipal Code, as amended, and all other applicable City ordinances and rules. 
Further, Tenant must fumish or must cause each of its Subcontractor(s) to furnish such reports and 
information as requested by the Chicago Commission on Human Relations. 

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

G. Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Tenant authorizes the City to take such action 
as federal, state or local laws pennit to enforce compliance, including judicial enforcement. In the 
event of Tenanfs noncompliance with the nondiscrimination provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state government may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

H. Tenant must permit access to its books, records, accounts, other sources of 
information, and its facilities as may be detennined by the City, the Commissioner or the Federal 
govemment to be pertinent to ascertain compliance with the terms of this Section. Tenant must 
furnish to any agency of the Federal or state govemment 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-I. 

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. 

10.10 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Tenant 
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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 perfonn. 

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

10.12 No Obstructions. Tenant must comply with applicable notification and review 
requirements covered in Part 77 of the Federal Aviation Regulations if any future structure or 
building is planned for the Leased Space, or in the event of any planned modification or alteration 
of any present or future building or structure situated on the Leased Space. Tenant, by accepting 
the Lease, expressly agrees for itself its successors and assigns that it will not erect nor pennit 
the erection of any structure or object nor permit the growth of any tree on the Leased Space above 
the applicable mean sea level elevation set forth in Part 77 of the Federal Aviation Regulations. 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 otherwise constitute a hazard. 
If this covenant is breached, the City reserves the right to enter upon the Leased Space and cause 
the abatement of the interference at the expense of Tenant. 

10.14 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Govemment 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 ofChicago Hiring Plan" (the "2014 
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69 
C 2145 (United States District Court forthe Northem District of Illinois). Among otherthings, the 
2014 City Hiring Plan prohibits the City from hiring persons as govemmental employees in non-
exempt positions on the basis of political reasons or factors. 
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(B) Tenant is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Tenant, either as an employee or as a subcontractor, and 
from directing Tenant to hire an individual as an employee or as a subcontractor. Accordingly, 
Tenant must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Tenant in connection with this Lease 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-employee 
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 employment 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 purpose the support of or opposition to 
candidates for elected public office. Individual political activities are the activities of individual 
persons in support of or in opposition to political organizations or parties or candidates for elected 
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. 

A R T I C L E 11 GENERAL CONDITIONS 

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

112 Counterparts. This Agreement may be comprised of several identical counterparts 
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed 
to be an original, but all such counterparts together must constitute but one and the same 
Agreement. 
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113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement signed by the City and 
Tenant. No review or approval by the Commissioner, including approval of Construction 
Documents, constitutes a modification of this Agreement (except to the extent that the review or 
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, i f 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 ofthe prohibition or invalidity, without 
invalidating the remaining provisions of this Agreement or the validity of the provision in other 
circumstances. 

115 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. 

1IJ6 Governing Law. This agreement is deemed made in the state of Illinois and 
govemed as to performance and interpretation in accordance with the laws of Illinois. Tenant 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of relating to, or in any way conceming the 
execution or performance of this Agreement. Tenant consents to service of process on Tenant, at 
the option of the City, by registered or certified mail addressed to the applicable office as provided 
for in this Agreement, by registered or certified mail addressed to the office actually maintained 
by Tenant, or by personal delivery on any officer, director, or managing or general agent of Tenant. 
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. 

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 i f sent by nationally recognized 
commercial ovemight courier or registered or certified mail, retum receipt requested, postage 
prepaid and addressed to the other party. Notices are deemed given on the date of receipt if by 
personal service, or one 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 
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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 

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 

Ifthe 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 given by a 
notice given to the other party in the manner set forth above. 

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

11.9 Subordination. 

A. This Agreement is subordinate to the provisions and requirements of any existing 
or future agreements between the City and the United States government or other governmental 
authority, pertaining to the development, operation or maintenance of the Airport, including 
agreements the execution of which have been or will be required as a condition precedent to the 
granting of federal or other govemmental funds for the development of the Airport. I f 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 Confiict. 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 govem and control. 

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

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

11.13 Authority of Commissioner. Unless otherwise expressly stated in this Agreement, 
any consents and approvals to be given by the City under this Agreement may be made and 
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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 Agreement is unmodified and in full force and effect (or if there have been 
modifications, a description of the modifications and that the Agreement as modified is in full 
force and effect); 

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

C. that the requesting party is not in default under any provision of this Agreement, 
or, i f 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 cunent 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 perfonnance of its obligations under 
this Agreement. All Tenant, subtenant, and Subcontractor personal property upon the Leased 
Space or upon any other part of the Airport, is at the risk of Tenant, subtenant, or Subcontractor 
respectively only, and the City is not liable for any loss or damage to it or theft of it or from it. The 
City is not liable or responsible to Tenant, its subtenants or Subcontractors, and Tenant waives, 
and will cause its subtenants and Subcontractors likewise to waive, to the fullest extent permitted 
by law, all claims against the City for any loss or damage or inconvenience to any property or 
person or any lost profits any or all of which may have been occasioned by or arisen out of any 
event or circumstance, including theft, fire, act of God, public enemy, injunction, riot, strike, 
insurrection, war, court order, requisition or order of govemmental 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 
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Terminals or the Leased Space, or repair or alteration of any part of the Airport, or failure to make 
any such repairs or any other thing or circumstance, whether of a like nature or a wholly different 
nature. Ifthe City fails to perform any covenant or condition of this Agreement that the City is 
required to perfonn and, notwithstanding the foregoing. Tenant recovers a moneyjudgment 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, i f 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 detennined under this 
section. 

1120 Force Majeure. Neither party is liable for non-performance of obligations under this 
Agreement due to delays or interruptions beyond their reasonable control, including delays or 
intenuptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God 
i^force majeure evenf). As a condition to obtaining an extension of the period to perfonn 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 I 

LEASED SPACE 

(INCLUDING CONFIRMATION OF DBO AND ACTUAL IMPROVEMENT COSTS) 

The Leased Space is located at ORD and consists of two (2) location(s) with a total of 
approximately 1308 square feet of Retail Space and approximately TBD square feet of Storage 
Space as further depicted in the lease outline drawings attached hereto. 

The Date of Beneficial Occupancy is: TBD 
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EXHIBIT I 

LEASED SPACE 

(INCLUDING CONFIRMATION OF DBO ) 

The Date of Beneficial Occupancy is: TBD 76 



EXHIBIT 1 

LEASED SPACE 

(INCLUDING CONFIRMATION OF DBO ) 

The Date of Beneficial Occupancy is: TBD 



EXHIBIT 2 
FEES 



EXHIBIT 2 

FEES 

Percentage Fee: The Percentage Fee shall be due and paid monthly as per the terms of 
the Agreement and shall be equal to 22.0% of Gross Revenue. 

Minimum Annual Guarantee. There is no "Minimum Annual Guarantee (MAG)" or 
"MAG" for the first Lease Year of the Term. The Minimum Annual Guarantee for the 
second Lease Year is 85% of the Percentage Fee payable in the first Lease Year. Beginning 
with the third Lease Year, and for each Lease Year thereafter, the MAG will equal the 
greater of 85% of the Percentage Fee payable calculated for the prior Lease Year and the 
Minimum Annual Guarantee for the second Lease Year. 

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 the MAG payable for the entire 
Agreement will be apportioned among the various Retail Spaces based on actual annualized 
Gross Revenue, projected Gross Revenues or another reasonable method mutually agreed 
upon by both parties. 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. 
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EXHIBIT 3 

DEVELOPMENT PLAN 

(INCLUDING BUDGET IMPROVEMENT COSTS, AND SCHEDULED DBO DATES) 
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Requaat For Proposal 
Chioago O'Haro International Airport 
Automated Retail. Services, and Food 

ConoQsalons Development Plan 
Concept Sumrrtary 
Micro Marts (Ju'st Wall< Out) 

HUDSON JUST GO 
Over the past year we've developed a partnership wrth a well-known, billion-dollar online retailer. That 
collaborative relationship iias led us to develop a series of exciting initiatives - including implementing 
Just-Walk Out (JWO) technology Into our concessions programs across North America. We're proud of 
the.work we've done with you at O'Hare and that's why we're excited to introduce Hudson Just GO to 
the program, with JWO technology. 

TOUCHLESS 

As COVID-19 li:is forever 
niteiod our world, we're ali 
more mindful of ihe irii-
portfince of sodnl clistnnc-
ing. Thnt i= why tim JWO 
teclinoiogy is so powerful. 
ORD guests will lie .•able 
to enter the store without 
needing to inioiaci IVVKT d 
soles fissociate, increasing 
safety and lienlth for;ill. 

TESTED STREET SIDE 

Our partner's tCuim has 
perfected It's Just Walk 
Out solution and we'll wori< 
hand-in-hand with their 
te.i.n LO power the micro 
mints al OF^D. Vv'e'll deliver 
a "touchless" shopping 
experience that has been 
tested i'ireet-sJcfe in stores. 
notably in Seatlle and New 
York Cit>'. 

i S l Hudson 
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Request For Proposal 
Cfiicago O'Hare International Airport 
Automated Rotail, Services, and Food 

Concessions Development Plan 
Concept & Thonio 
Micro Marts (Just Walk Out) 

Just Walk Out Technology 
Travelers are increasingly attracted to 'convenience.and tech-enabled 
shopping, and today the ability to shop without Interacting with others 
is even more important. We're proud to share lhat O'Hare will 
be one of the first locations in the country to offer the "Just Walk Out" 
shopping experience! It's so simple and easy... here's how it works: 

Hudson BBS3BS 

Walk up to the s tore ' ' ^ 
To the side of the^^ntry 
gates,.dip your credit, 
card in the reader ! 

The gates open and you 
' (and whoever is with you) 

/ \ ^ ^ t e r s the store 

I Pickup whatever,' 
^ you want in { 
, the store 

Just 
'walk 
out 

k WALK OUT ik 

I j l Hudson 
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Request For Proposal 
Chicago O'Haro International Airport 
Automated Retail. Services, and Food 

Conooaslons Development Plan 
Concept & Theme 
Micro Marts (Just Walk Out) 

You Have QtiestionsT So Did We. 
This sounds too good,to be true, right? Think again! 
Here are some concerns we had and we're sure you do too: 

1. Do I need an App 
on my phone? 

Nopel Just a debit or credit card. 

2. What happens it I 
change my mind? 

Just put items down in ttie store, 
you'll only be charged for what 
you leave with. We promise. 

3. Do I have to touch 
anything? 

Nope. Jtist Insert yoiir card into 
the chip reader - so you'll only 
touch your own credit card. 

I j l Hudson 

4. What If I want a 
receipt? 

There is a receipt printer in the store, 
just swipe your card and punch in 
your email. By the way, the system 
vyill save your credit card and email, 
so you only need to do it once. 

f l OUR PARTNER, A 
BILLION-DOLLAR 

ONLINE RETAILER, 
HAS ALREADY 

• PERFECTED THIS 
TECHNOLOGY IN 

STREET-SIDE 
LOCATIONS IN 

SEATTLE AND NEW 
YORICCITY. ^ 
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Roqueot For Proposal 
Chicago O'Haro International Airport 
Automated Retail, Services, and Food 

Concessions Oevelopmeht Plan 
Product & Pricing 
Micro Marts (Just Walk Out) 

NEED A HEALTHY 
SN AC IC, WATER ... 

OR CANDY? YOUR 
SECRET'S SAFE 

WITH US. « • 

Hudson - the brand knovvn and trusted by travelers! For more than 30 
years, Hudson has seen - and solved - every situation that travelers 
face. We opened our first Hudson store more than 30 years ago. Siiice 
then, we keep evolving with the times and now - we're.doing it again 
with Just Walk Out technology! 

FORGOT 
YOUR PHONE 
• CHARGER'' 

CHECiC 

inside the Hudson Just GO store. ORD travelers will find what they 
always expect from Hudson - everything they need (and want) to 
make the journey more enjoyable. 

Hudson 
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Request For Proposal 
Chicago O'Hare International Airport 
Automated Retail. Services, and Food 

Concesaions Dovelopment Plan 
Concept Summary 
Micro Marts (Just Walk Out) 

MARKETPLACE 

Pre-packaged Snacks 

Candy, Gum A IVIInts 

Beverages 

$1.99 to $19.99 
$1.99 to $19.99 
$1.99 to $19.99 

TYLENOL 
if tl?x^ r<ifcM jEfc 
Extfj Strength 

ESSENTIALS 

Sundries 

Health & Beauty Aids 

Travel Electronics 

Electronic Accessories 

$0,99 to $249.00 
$0.99 to $249.00 
$0.99 to $249.00 
$0.99 to $249.00 

MEDIA 

Magazines 

Newspapers 

Publisher's Retail Price 

Publisher's Retail Price 

I j l Hudson 
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Request For Proposal 
Chicago OHare Intornaticnal Airport 
Automated Rotail, Sorvices, and Food 

Concessions Development Plan 
Product Souroing 

© ' 

$1.8 Million 
to ORDof product 

delivered each week 

21 Del iver ies 
each w e e k to ORD 

it-

2.000+ SKUs 
managed for ORD 

WE'RE EXPERTS 
AT PRODUCT 
SOURCING -

BOTH AT O'HARE 
AND ACROSS 

NORTH AMERICA. 

I I 

Hudson supplies more than 1,000 stores across North America and we 
=have'more-than-40O,-G00-SKys-in^our-inventory:systemrlnother=wordsr^ 
we're experts at product sourclng. From buying to shipping to receiving 
to clearing security, we've been supplying our concessions programs 
for 30+ years. 

CHICAGO WAREHOUSE 
We have a warehouse located right in Chicago that supplies our op
erations at O'Hare and Midway. You can be confident that our existing 
infrastructure means that we'll be able to seamlessly setup, stock and 
manage the Automated Retail and Just-Walk-Out Micro Marts with ease. 
The stats below are pre-pandemic and they show just how easily we'll 
be able to manage an expanded program. 

SUPER-SIZED BUYING POWER 
Product sourcing Is streamlined at Hudson thanks to both our scale and 
the number of years we've been operating. At a high level, here are the 
steps involved: 

1. Establish Relationship - One of our buyers at the National Support 
Center (NASC) establishes a relationship with a brand ... in the rare 
event we don't already have one. 

2. Order Direct - In almost all cases, we buy directly from manufactures 
or one of the main national supply houses, which cuts out delays and 
logistical complications. 

3. Ship Direct - Thanks to our direct relationships, most products ship 
directly to our regional warehouses which accelerates sourcing 
timelines. 

4. Stock Programs - Product is organized and packed for delivery to 
our stores and facilities at regionally dispersed warehouses. 

WEEKS ON HAND 
From years of experience, we know how critically Important it is to 
have the appropriate amount of reserve inventory - which Is often 
referred to as "weeks on hand." We generally maintain enough 
stock to meet demand for two weeks and six weeks for import items 
like sunglasses. 

Hudson 
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Request For Proposal 
Chicago OHare International Airport 
Automated Retail, Services, and Food 

Concessions Oevalopmont Plan 
Capital improvements 

JUST WALK OUT (JWO) MICRO MARTS 
Our Joint Venture is proposing to construct a Just Walk Out retail 
experience utilizing the industry leading technology the same as we 
recently presented to CDA for Midway. We're partnering with a 
billion-dollar, online retailer that has pioneered and perfected this 
technology in street side locations in Seattle and New York. The store 
will be outfitted with unique attributes to deliver a completely 
"touchless" experience, which include: 

1. Entry Gate - After guests swipe a credit card to enter, the 
system automatically recognlzes how many people are 
associated with a credit card. 

2. Exit Gate - As guests exit, the system ends the transaction 
as items leave the store through the exit gate. 

3. Cameras - Ceiling mounted cameras monitor items 
movement throughouttiTe"spa"c¥^"n'd'thT6ugIf tt^^^ 

4. Shelving Scales - In conjunction with cameras, certain 
products are located on scales on special shelves to 
detect purchase. 

5. Receipt Dispenser - Guests have the option to punch in an 
email on a receipt dispenser, from which an email receipt is 
sent after exiting the store. 

6. Monitoring Software - Software monitors the entire space 
and items in it, to charge guests only for items they (or those 
with them) pick up while shopping. 

As indicated on Form D, for Package 2, Self-Checkout Micro Marts 
our Joint Venture will invest a total of $1,784,657. These cost estimates 
are based on our current Just Walk Oirt designs that are going to be 
implemented In Dallas Love Field and Chicago Midway. 

Please note: (he amounts in Form E and ooow? ore tor tfie total funding ofthe Joint Venture wtticti indude capitol im/estment for construction ond 
Inventory. The amounts in form 0 do NOT Include Inventory and tfie/etore. are dlffewnl 

Hudson 



Request For Proposal 
Chicago OHare International Airport 
Automated Retail. Services; and Food 

Conoosslons Devblopment Plan 
Capital Improvements 

AUTOMATED RETAIL PROGRAM 
For the Automated Retail and Food program; we'll Install custom en
closures-styled t oce leb^ machines In 
parthe>ship with' Sigriifi Solutions. The a'ijtomated retail rriachines'differ" 
from otiTS-'vending bjitioiTs iii a few'irfjpprtanVways: 

1. E-Monftoring: All machines are remotely monitored, which 
allow for almost instant restocking and repair. 

2. Tailored Design: Each machine is tailored to the product 
inside, which miriimizes maintenance.issues and optiinizes 
display of products. 

3. Lift, Not Drop: Machines lift products, as opposed to dropping 
them (as Is common in traditional vending machines). This 
reduces product damage. 

4. Easy Evolution: As we evolve product mix, our machines can 
easily be altered to accommodate new assortnients. 

For Package 3, Automated Retail, Services and Food, our Joint Venture 
will invest a,tot8l.of.$1,9.10,577._Tliese cost.estim,ates.are.,based..on.our_... 
Installation of over 50 Sig'nifi automated retail machines. 

Ptoosc note: the amounts In Form B and abmo ate for tho total funding of the Joint Vbnrure whkh Indude capital imesiment for comtnjcOon and 
InwntoiY. The amounts In Form 0 do NOT Include ImKntaty and Itterefore, oic dil^fiL 

Hudson 
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Request For Proposal 
Chicago OHare International Airport 
Automated Retail. Services, and Food 

Concessions Development Plan 
Suetainability Plan 

SUSTAINABLE CONSTRUCTION 

Reduce Energy Consumption 
Hudson is dedicated to building high-performance, sustainable efe-
mehts into every store we build, from the design through construction. 
To reduce energy consumption, we use LED lights for low energy con
sumption and low heat generation. We install Energy Star appliances, 
wherever applicable. And the open coolers in our travel essentials stores 
are designed to consume lower energy levels thanks to stringent design 
criteria and Incorporated LED lighting to reduce heat transmission: 

Sustainable Sourcing 
Metals are steel which is endlessly recycjable. The steel is finished with 

-powder coat, rather than metal-pldting that produces toxlc.waste and. 
consumes electricity. Woods are MDF or FSC certified.lumber. We never 
use old growth or rainforest woods. 

I | l Hudson 

90 



Ill 

91 



'if 
sis 
O S IX 

lis 
Hit 

j i i 

92 



Sis 

U 
hi m \n 

.0 -m. 

PI !|Rv5!i 
9. ' '-Jill I 

- 3 
X 

93 



! 

E 

I 
- B 3 

ll 

n I' 111 
111 
S O < 

3 

z 

94 



I 

Jii 
0 3 3 

i l l 
l l i 

i i l i i i 

95 



Request For Proposal 
Chicago OHare International Airport 
Automated Rotail. Services, and Food' 

Management & Operations 
Marketing Plan & Aotivitios 

=:INTEGRATED.MARKETIN6:&-.COMMUNICATIONS: . . ^ = . . = 
A WINNINGSTRATEGY 
Hudson activates a multirCh'annei approach to gather customer Insights 
and comments.io share content, and to connect in ways that continually 
enhance the overall experience for our customers. For us, it's not about 
how many followers we have on social media or how many media Impres
sions we gain from a story; it's about custorner engagement and con
versation. Our approach targets consumers both in-and-out of the store, 
within the media, and bfiline'. 

;!mentidrisrare.fgwh 
tetitjpresehce'.witiiiiiith 

sus;typlcal,ipaia(effbrW^^ 
ill_ne''ourj6fandsistand^^^ . '; -.:'• 

i S l Hudson 
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Request For Proposal 
Chioago OHare International Airport ' 
Automated Retail, Services, and Food 

Management & Operat ions 
Marketing Plan & Activities 

AIR TRAVEL MARKETING: A DEEPER DIVE 
Each industry comes with its own unique set.of variables, around which 
a successful marketing strategy must be builL Consumer marketing in 
aviation is unique and challenging becaiise travelers are focused on 
reaching their destination. The focus on departure time means shopping 
is a secondary focus. 

Buying decisions are typically driven by one of two.factors. First is need. 
In fhe bustle to get out the door, it's easy to forget headphones or a tie 
for the meeting or snacks for the plane. Our team are expert at creatlrig 
promotions, displays and signage to convert the needs of travelers into 
purchases. The second buying decision is driven by satisfying wants. But 
Ifs'.lmportant to realize that shopping for pleasure, in the aviation context. 
Is possible only if a traveler has time and wants to pass time while waiting 

TodeparrTRis^lticai'dimensio?^ 

to focus on in-store strategies. Some travelers will plan ahead and may 
consider doing shopping online, but the vast majority only want to shop 
In the 30 to 60 minutes leading up to their boarding time. 

ACTIVITIES THAT DRIVE SALES 
Our Marketing and Guest Services activities typically fail Into 5 catego
ries, shown beiow. Throughout the rest of this section, we'll take a closer 
look at each of these 5 categories. 

Product 
Promotions 

'Special 
Events 

Signage 
Changes 

Display. 
Updiates 

Social' . 
Media Rosts ', .. 

Hi 

9) 'ten 

i : i Hudson 
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Requeat For Proposal 
Chioago OHare International Airport 
Automated Retail, Services, and Food 

Management & Operations 
Marketing Plan & Activities 

.Sie7)"tH?r:doc'f6r saiifiple'cKecklists; TKi?p^?is a placeholder." 

I j l Hudson 
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Request For Proposal 
Chicago OHare International Airport 
Automated Retail, Sorvices. and Food 

Management & Operat ions 
Marketing Plan & Activit ies 

POWERFUL. PROVEN PROMOTIONS 

There are promotions and then there are Hudson promotions! We're happy 
to shine a light on some of the innovative initiatives that set us apart from 
the competition... 

Strategy 
COMBO PROGRAMS - WHO DOESN'T LOVE A COMBO? Our targeted 
combo promos maximize sales. We facilitate relationships between our 
vendors so we can continue to drive value and deliver the objective results 
that prove our effectiveness. 

PRODUCT PLACEMENT. PERIOD. Product placement is critical. For the 
JWO stores our teams have developed a merchandise layout based on the 
combined airport knowledge of Hudson and our technology partner's feed
back from their street-side locations. The Images below show how sales 
increased when those products were adjusted for better placement. 

+ 179% + 571% •••4d5% 

FREE SAMPLE? YES PLEASEI 
We have 400,000 products in our arsenal, giving us 
pleiity of freebies and giveaways to share. Our market
ing and buying teams create a wide variety of targeted 
local sample-and-demo opportunities to drive sales. 

NATIONAL PROMOTIONS 
Our national promotions align with specials we can 
offer thanks to our national buying power and re
lationships with well-known household names (e.g. 
Coca-Cola, KIND Bars, Dunkin' Donuts). In addition, 
we also align our promotions with seasonal offers that 
usually are organized around major holidays, including 
Halloween, Thanksgiving. Christmas, Mother's Day. 
Father's Day and the 4th of July. Examples of our na
tional promotions include: 

PAY IT FORWARD 
Pay it Forward Day was developed in partnership with . 
KIND Bar, a portion if sales for every bar sold that day 
are donated to 'Feed the Children." Custom banner 
signage at the lease line and In store alerts customers 
to Pay It Forward, in Just three years, sales on KIND Bar 
products for that single day have more than tripled. 
These simple. Impactful and unexpected moments get 
customers engaged and enhance their overall travel-re
tail experience In positive, meaningful ways. 

MILITARY PERSONNEL PROMOTIONS 
We demonstrate our appreciation and gratitude to U.S. 
military personnel with free beverages (free Coca-Cola 
and coffee) on key holidays, including Memorial Day, 
July 4th, and Veterans Day. In addition, service mem
bers receive a 10% discount year-round in appreciation 

I S I Hudson 
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Request For Proposal 
Chioago OHare Intornaticnal Airport 
Automated Rotail,-Sorvices. and Food 

Managomont & Oporattons 
Marlceting P]an'& Activities 

SPECIAL EVENTS: SHOWCASING ACTIVITIES 

Strategy, 
the Auto.mated RetaJ!. prbgraTh is a.n.eritirely tiuman îess system and as a 
result, s(5eciai"event"a>e'nof'appro^^^ tHe'fprnTat. 

However, the Hudson Just GO store can offer special events - particular
ly around grand opening. We'll work with ORD to develop grand opening 
events that introduce travelers to the concept and encourage them to 
experience this revolutionary shopping experience. 

Hudson 
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Request For Proposal 
Chicago OHare International Airport 
Automated Retail. Services, and Food 

Management & Operat ions 
Marketing Plan & Activit ies 

MANAGER'S SPECIAL 

BLACK FRIDAY 
& BEYOND 

LOOK FOR THE 

HUDSY PAW 
FOR GREAT 
DEALS ON 

GREAT BRANDS 

KNOi'.'.O <(Poiaralcl 

HAPPY 
VETERANSDAY 

Free Coke, Olet Coke, 
Coko Zero &' Tako 

Strategy; 
SIGNAGE CHANGES. 
Hudson's Creative team (located at the North American Support Center -
NASQ creates merchandising prqrriptipn items and signage that is both 
localized and compelling. Here are some of the ways the Creative, on-site 
operations, and regional resource teams collaborate to deliver exciting 
promotional materials: 

• Local vendors are showcased using in-store digital signage 
• Our National Sign Program provides tools, templates, and materials 

to promote national and local merchandise 
• Merchandisers ensure that seasonal programs and special events 
are identified and promoted with signage in accordance with our 

—compahy staiidartis - — - — 
• On-site teams have access to our sign portal and can order tags and 
custorn designed signs.and displays, as needed 

NATIONAL SIGN PROGRAM 
Our National Sign Program provides a collection of carefully designed mar
keting and promotion tools arid items to help accelerate the sale of both 
local and national products across ali of our concepts. At a high-level, that 
program provides our on-site teams with: 

• 2' X 5' banner signs that celebrate holidays, advertising merchandise 
specials and local events 

• merchandise signs to place strategically Informing the consumer 
about value pricing, hot market specials 

• Sign toppers to subtly remind passengers of national holidays 

I j l Hudson 
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Request For Proposal 
Chicago OHare International Airport 
Automated Retail, Services, and Food 

Management & Operations 
Marketing Plan & Activities 

S t r a t e g j ^ H H D I S P L A Y C H A N G E S 

With ali.pf the many pptlpns.yye have to serve^o.ur guests, we spend a lot 
of time thinking about how best to merchandise our stores. From M&Ms 
to MAC cosmetics - from Dasani to Dior - we sell just about everything 
you could possibly want or need in an airport. With all of that experience, 
we've learned that merchandising techniques must reflect not only the 
product category but also must align with adjacencies, store design, 
passenger demographics and the time of year. The graphic below 
showcases the top 6 aspects of merchandising that are most commonly 
incorporated into our merchandising techniques. 

IN-STORE PLACEMENT 
Strategically locate products in 
stores 

DISPLAY SELECTION 
" PIclTdisplays that showcase" 
products 

PRODUCT PRESENTATION 
Present products to maximize 
appeal 

.SEASONAL DISPLAYS 
Highlight holiday & seasonal products 

X 

DISPLAY PLACEMENT 
Arrange displays properly within 
stores 

SPECIAL EVENTS 
Showcase sports & special events 

FLEXIBILITY IS CRITICAL 
Technology is rapidly changing our world and 
we've certainly seen a shift in categories over the 
past 30 years. Among the many lessons learned, 
flexibility in both mindset and store design Is 
absolutely critical. Products become obsolete, 
brands lose their star-power and new categories 
continue to burst into the market We anticipate 
these changes and our merchandising techniques 
are designed to allow for continual evolution and 
flexibility. Times change, and so do we. 

PRODUCT PLACEMENT TOOLS & 
PLANOGRAMS 
Our merchandising and product specialists de
velop customized pianograms for each of our 
stores. In those, our onsite teams find guidelines, 
pianograms and examples that they are encour
aged to customize for their individual stores and 
markets. Pianograms help local teams make use 
of best-practices from across our portfolio while 
enjoying the freedom to tweak based on demo
graphics, proximity to TSA or gates and carrier 
traffic. Regional merchandise managers provide 
training to ensure that stores are crisp, well pre
sented and visually appealing 

Hudson 
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Request For Proposal 
Chioago OHare International Airport 
Automated Retail. Sorvices. and Food 

Management & Operat ions 
Marketing Plan & Aotivitios 

Strategy'< 
SOCIAL MEDIA POSTS 
How does Hudson make a strorig impact? By connecting with customers 
on a deeper level. Engagement is more than just likes on a colorful pho
to, and real data is not only conceived by click-througlis. It's conceived 
by Interactions with our guests. 

Hudson and its portfolio of brands, particularly our flagship concepts, 
Hudson News and Hudson, have an active presence across major social 
media and online platforms, including Twitter, Instagra'm, and LIhkedln. 
While the average conversation is branded by the #TravelersBFF 
hashtag, our customers tend to make up their own, and again - we listen 
and riespond. 

We leverage relationships with strateglc.brand, vendor, airport, and ce
lebrity partners to create co-promotions that further enhance tlie experi
ence for traveling consumers. 

OUR SOCIAL MEDIA PLAN STRATEGY: 
• Establish a constant presence across the social media channels that 

are most relevant to passenger profiles for Newark Terminal One 
• Leverage our already strong brand partnerships to expand our social 

media reach 
•Partner with local key opinion leaders, influencers and bloggers to drive 
additional reach and create a buzz around airport shopping 

We plan to carefully craft key activities and messaging in these imagina
tive streams. 

a . o. s o a 

i S l Hudson 
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Request For Proposal 
Chioago OHare International Airport 
Automated Retail. Services, and Food 

Management 81 Operations 
l\^arl<etiiig Plan 8c Activities 

ENGAGING CUSTOMERS ON SOCIAL MEDIA IN INNOVATIVE WAYS 
~SoclallTie3ia"irtheT3refeiTeaT^ ~ " 
tech-sawy, on-the-go guests. Hudson leverages various social channels, 
developing even stronger relationships, engagement and awareness of the 
brand through existing communities of interest and industry Influencers. 

Based upon our relationships with large publishers, we have an unequaled 
ability to partner strategically with some of the best in the Industry, working 
In tandem to enhance our brands and their own! By leveraging vendor rela-' 
tionships and their followlngs, we Intensify .our own public relations efforts, 
and In turn, that of our airpoii partners. This drives brand awareneiss and 
guest loyalty, while also increasing incremental sales, and further enhancr 
ing the travel retail experience for the millions we serve annually. 

But, the most important conversations are those directiy with our guests, 
something we've mastered over the years: We strive to keep lines of com
munications open and honest with our followers, which nets liigh-levels of 
engagement in return. This engagement translates Into refined assortments 
and greater guest satisfaction, a win-win situation for everyone. , 

Since guest sen/ice is at the core of everything we do, our customer ser
vice team is.thoroughly trained on social media, promptly responding to 
inquiries, suggestions, and compliments. And, i fa customer is unhappy, we 
work quickly to resolve the issue, promptly delivering a response, making 
every effort to turn the lackluster experience into a positive one. Our goal 
is to provide guests with an ongoing communication channel that garners a 
quick response time. After all, we are "The Traveler's Best Friend." 

I | l Hudson 
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Request f o r Propoaat 
Chicago OHare international Airport 
Autonriated Rotail. Services, and Food 

Management & Operat ions 
Marketing Plan & Aotivit ios 

4 ! ' ' t?p. 

Twitter Polls 
Using Twitter's newer survey function, we can quickly gather valuable 
Insights into key markets. In addition to geo-targeting, enhanced tar
geting is achieved by polling users who share similar profiles with the 
fans ofthe individual airports. In this way, we gather valuable insights 
across promotions, corporate social responsibility, rtierchandise, and 
brand awareness / sentiment. We use this insight in developing travel 
retail programs and special promotions specific to Individual airports 
and target customer demographics. 

In fact, through Twitter polling, we found that more than 74% of our 
customers i:are about .education and military causes most. In reaction 
the information, we align our social responsibility activities and pro-
motions around these two causes. In 2018, Hudson customers gave 
more than $1.5 million in donations to our Communities in Schools 
program, and $3 million In donations to local USOs throughout the 
country. We are proud of our efforts, because they reflect both our 
values, and those of our customers. 

Twitter Chats 
Using social-media, Hudson Group can promote Newark Terminal 
One, launching online contests and tweets that involve the commu
nity, raise awareness of exciting retail opportunities, offering new 
experiences that enhance the guest experience. We are excited to 
.develop this strategy with you and develop promotional campaigns 
that drive world-class customer service and satisfaction for Newark 
terminal One passengers. 

I j l Hudson 
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Chicago Department of Aviation 

Proposal Form G 
Proposed Concession Fee Rates 

Compensalion to the Cily consists of the Minimum Annual Guarantee Fee ("MAG") and 
Percentage Fee as described in Section D.2. of tlie RFP. The City has established the MAG to be 

~pdi3'the'CityUiifii^the Cease^Y amount Ls not "BtW3HlS7"lir^feSpS^ehr 
who stales a'different amount in its proposal will b'e'lieemed'non-responsive W 
fiirther consideration for award of the offered concession. The City has not established a range of 
Percentage Fee Rate (s) for each concession category. Respondents must propose a Percenlage 
fee ratefs) for each Package. Any respondent who fails to propose a Percentage Fee Rate(s) will 
be deemed non-responsive and eliminated fi'om further consideration for award of the offered 
concession. 

Respondent: HG ORD Tech Retail JV 

I) Proposed Percentage Fee Rate: 

Concession 
Category 

Percentage Fee Rate 
Ranges (for product 

categories) 

Sales 

Tiers 

Proposed 
Percentage Fee 

Rate 

Altemative Mobile 
Self-Ordering and 
Delivery Service 

N/A N/A N/A 

Automated Self-
Checkout Micro 

Marts 

N/A N/A 22% on all sales 

Automated Retail, 
Services and Food 

N/A N/A 25% on all sales 

Note: if not proposing on one or more concession categories (packages) indicate with an "n/a" 
in the corresponding boxes. 

Proposal'Frbm G" 
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Request For Proposal 
Ohicago OHaro Intornational Airport 
Automated Retail, Servloes, and Food 

Concessions Development Plan 
Funding Sources & Evidonoo of Viability 

~pi«aix<SE-2 
As indicated on Form D, our Joint Venture (JV) will invest a total of 

=$1i784-,657ri'tiese-estimates-of-costs-are=based=on'our=currentdust-
Wall< Out design and bidding work in Dallas Love and our extensive 
recent construction worl< in the Chicago marl<et. 

PACKAGE 3 
For Pacl<age 3, our Joint Venture will invest a total of $1,910,577. 
These cost estimates are based on our installation of over 50 SIgnifi 
automated retail machines this June and again, our deep understand
ing and current working relationships with Chicago based contractors 

The source of funds for each package will be provided by each Joint 
Venture partner equal to their in the JV. As stated in Form E, each 
partner's share of capital contribution is noted below. 

: ••.ji.:%t^afiackage0:..?M':':.. 
'A^i^'^i'J.!'SS<litirfti"'i'iFi^.:'.J.^ 

Hudson Group: $1,333,492 $1,779,741 

BTIl: $218,932 $292,197 

—Goriliss: $218.932 $292,197 -

Dee Robinson: $218,932 $292,197 

Hudson 

it should be noted that the amounts in Form E and above are for the 
total funding of the Joint Venture which include capital Investment for 
construction and inventory. The amounts in Form D do NOT include 
Inventory and therefore are different. 

Hudson will fund its share of capital from our existing cash flows. Each 
partner will fund 20% of their share of capital from cash and will bor
row the balance of funds from banking institutions or Hudson Group, 
as a lender of last resort 

As noted in our Annual report Hudson had a net profit of $46.3 
mill ion dollars in 2019 and over $560 million in current assets. 
Additionally, Hudson has financial debt agreements with our prima-
ryshareholder, Dufry, to secure any necessary liquidity and capital 
resources necessary. 
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EXHIBIT 4 

CITY'S SHELL AND CORE OBLIGATIONS 

Unless expressly stated otherwise below, the City shall have no Shell and Core Obligations. 
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EXHIBIT 5 
PRODUCTS AND 

PRICE LIST 



EXHIBIT 5 

PRODUCTS AND PRICE LIST 

Bpi|UBBt For.lVopoajJ 

Auioinited'Rac«a. Services and Food 

Oeneet i lqns Dovetopmcm PUi i . 
ConooplGuinniiry . 
Mtcra Mt i iB (Ju«i 1Mslk OuO 

MARKETPLACE 

^e-pBcliiitied Snacks -

Certdyi.Gurh i l Mints 

Beveraoes 

SI.99 to $t9.99 

$1.99 to $19.99 

£t99to$td.d9 

TYLENOL 
£ j i t j n J l r r t j ^ ' t . . . . _ 

ESSENTIALS 
Sundifes 

HoaUiA Seaut/AUs-

Travel Electronics 

ElMinanlc Accessodos 

. $ a M to 5249100 

$a99tD$24SL0d 

$a99 to $249:00 
$a99to$24SL6o 

r/IEDIA 

tAigsDnes 

Nawspspois 

Publisher's Retail Price 

Puts!Sher^ Retail Pike 

1 = 1 Hudson 
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EXHIBIT 6 

FORM OF LETTER OF CREDIT 
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SAMPLE FORM OF LETTER OF CREDIT 

Issuing Bank Letterhead 

(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 

Date: , 20 

Chicago Department of Aviation 
Chicago's O'Hare Intemational Airport P.O. Box 66142 
Chicago, Illinois 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. 

2. 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. 

3. Partial and multiple drawings are permitted hereunder. 

4. 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. 

5. This credit shall expire on , 20 , unless extended as provided herein. 

6. 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, retum receipt requested, that we elect 
not to extend this credit for any additional period. Upon receipt of such a notification you 
may draw your sight draft on us prior to the then-relevant expiration date for the unused 
balance of this credit, which shall be accompanied by your signed written statement that 
you received notification of our election not to extend. 

7. Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. ." 
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8. 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. 

9. 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. 

10. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary 
Credits, International Chamber of Commerce Publication No. 500,1993 revision, ("lUCP") 
and to the Uniform Commercial Code - Letters of Credit, as adopted in Illinois, 810 ILCS 
5 -101 et seq., as amended ("UCC"). To the extent that the provisions of the lUCP and 
UCC conflict, the provisions of the UCC shall govern. 

11. 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: 
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THIS IS AN INTEGRAL PART OF STANDBY LETTER OF CREDIT 
NO. 

EXHIBIT A 

CERTIFICATE FOR DRAWING 

The undersigned, the Commissioner ofthe 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 foilh 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 
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EXHIBIT? 

INSURANCE REQUIREMENTS 
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Chicago Department of Aviation 

HG ORD Tech Retail JV 
Concession Lease and License Agreement 

O'Hare International Airports 

(Micro Mart) 

A. 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) 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

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. 

2) 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: Leased Space and operations, 
products/completed operations, separation of insureds, defense, 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. 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 
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the limits of liability required herein. The excess/umbrella policy/policies must provide the 
same coverages/follow form as the underlying policy/policies. 

3) Automobile Liability (Priman^ 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 ofthe policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insured on a primary, non-contributory 
basis. 

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. 

4) Excess/Umbrella 
Excess/Umbrella Liability Insurance must be maintained with limits 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.I, A.2, A.3 and A.4 herein. 

5) Property 
The Tenant must maintain All Risk Property Insurance for the Leased Space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named as 
an additional insured and loss payee, as its interest may appear. Tenant is responsible for 
all loss or damage to personal property including equipment, fixtures and contents. 

6) Cyber Liability 
Cyber Liability Insurance must be maintained with limits of not less than $2,000,000 for 
each occurrence or claim. Coverage must include, but not be limited to network security 
and privacy liability including computer or network system attacks (liability arising from the 
loss or disclosure of confidential information), privacy breach response coverage and 
costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. Ifthe City is 
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named as an additional insured and the policy contains an insured vs insured exclusion, 
the exclusion must be amended, and not be applicable to the City. 

7) Commercial Crime Insurance 
The Tenant must provide a Fidelity Bond or Commercial Crime coverage covering all loss 
or damage by employee dishonesty, robbery, burglai7, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 
policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Tenant at any given time. The City must be 
named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 

When Tenant undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Tenant must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/Leased Space Property. The City of Chicago is to be named 
as an additional insured and loss payee as its interest may appear. 

The Tenant is responsible for all loss or damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Tenant must furnish the City ofChicago, Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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 must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
requirements of Agreement. The failure ofthe City to obtain, northe City's receipt of or failure to 
object to a non-complying insurance certificate, endorsement or other insurance evidence from 
Tenant, 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 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 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 the Tenant to comply with required coverage and terms 
and conditions outlined herein will not limit Tenant's liability or responsibility nor does it relieve 
Tenant ofthe obligation to provide insurance as specified in this Agreement. Nonfulfillment ofthe 
insurance conditions may constitute a violation ofthe Agreement, and the City retains the right to 
suspend this Agreement until proper evidence of insurance is provided, or the Agreement may be 
terminated. 
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Notice of Material Change. Cancellation or Non-Renewal. Tenant 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 priorwrltten notice for non-payment of premium. 

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

Waiver of Subrogation. Tenant hereby waives its 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 agrees 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's insurer(s). 

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

No Limitation as to Tenant's Liabilities. The coverages and limits furnished by Tenant in no way 
limit the Tenant's liabilities 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 under this Agreement. 

Insurance not Limited bv Indemnification. 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 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. 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 is a joint venture or limited liability company, 
the insurance policies must name the joint venture or limited liability company as a named insured. 

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

Insurance reguired of Subcontractors. Tenant must name the Subcontractor(s) as a named 
insured(s) under Tenant's insurance or Tenant 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 and 
Professional 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 but be no less than 
$5,000,000 per occurrence for access to airside and $2,000,000 per occurrence for 
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access to landside for Commercial General Liability and Auto Liability. Tenant must determine if 
Subcontractor(s) must also provide any additional coverage or other coverage outlined in Section 
A, Insurance Required. Tenant is responsible for ensuring that each Subcontractor has named 
the City as an additional insured where required on an additional insured endorsement form 
acceptable to the City. Tenant 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 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 Subcontractor(s) to comply with required coverage and terms and conditions 
outlined herein will not limit Tenant's liability orresponsibility. 

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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EXHIBIT 8 

ACDBE SPECIAL CONDITIONS AND RELATED FORMS 

JV 33% ACDBE Consisting of: 

BT II-Mr. Blanton Vanady (11%) 

Corliss Stone Littles, LLC. (11%) 

Robinson-Hill Group, Inc. (11%) 
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City of Chicago Department of Aviation 

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

I. 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 06/49cfr23 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 Illinois 
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. ACDBEs 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 
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. 
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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. 

II. 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 
I I . Generally, ACDBE participation in airport concessions is measured as a percentage of annual 
gross receipts eamed 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. 

1. 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 fbr 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
was approved by City Council ofChicago, Illinois, as part of an amendment to the rental 
car concession license agreements at Chicago O'Hare and Midway Intemational 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 
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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 efforts 
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 

IIL 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. I f 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 ajoint venture member, the attached Schedule B 
sets forth the essential terms of that joint venture participation, including a representation as to 
the value ofthe 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). 

IV. 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 ajoint 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. 

128 



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 ajoint venture Concessionaire prior to award may result in rejection of the 
proposal i f 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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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 
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. 

V. 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 
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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. 

V I . AGREEMENT EXTENSIONS, ASSIGNMENTS AND SUBLEASES 

Ifthe 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 

• CONCESSIONS OTHER 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 eamed by a firm after its ACDBE eligibility has been removed are 
not counted, except as provided in 49 CFR § 23.55(j). Costs incurred in connecfion 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: 

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

VTI. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire 
with its own concession location or when Concessionaire is ajoint venture which 
includes a non-ACDBE and in which an ACDBE operates its own separate location, the 
gross receipts eamed 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. 

V I I I . Joint venture, no separate locations. When Concessionaire is ajoint 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 
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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. 

IX. 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. 

1. 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. 

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

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

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

• 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: 

• 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; 

X. 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. 

X I . 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. 

XI I . If a rental 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). 
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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 

• 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 tum, 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 
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. 

• 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. 

XIIL REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly i f 
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. 

XIV. 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 
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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. 

If 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 ofthe ACDBE's participation in ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
• Part 26, the following are examples of documented actions that the City may take into 
consideration in determining whether Concessionaire made good faith efforts: 

• Soliciting through all reasonable and available means (e.g., advertising and/or written 
notices) the interest of all certified ACDBEs 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. 

• 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. 

• 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. 

XV. 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. 

XVI . 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. 

XVII . Not rejecting 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 polifical or social 
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affiliation (for example union vs. non-union employee status) are not legitimate causes 
for rejection. 

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

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

XX. 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. 

• DOCUMENTATION 

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: 

• A listing of all ACDBE firms that were contacted that includes: 
• names, address and telephone numbers of ACDBE firms contacted; 
• date and time of contact; 
• method of contact (written, telephone, transmittal of facsimile documents, etc.); 
• name of the person contacted. 

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

1. concession identification and location; 
2. descriptions/classification/commodity of work, services or goods for which 

quotations were sought; and 
3. date, time and location for submittal of bids or proposals. 

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

XXII I . Affirmation that good faith efforts have been demonstrated by choosing opportunities 
likely to be performed by ACDBEs 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. 

XXIV. 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. 

XXV. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

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

XXIX. 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 
notificafion. 

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

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

• A listing of all potential business partners or subcontractors contacted fora 
quotation on that opportunity. 

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

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

C. ADMINISTRATIVE RECONSIDERATION 

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 
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City of Chicago Department of Aviation 10510 West Zemke Road Chicago, Illinois 60666 
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 reconsiderafion, 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. 

VII. NON-COMPLIANCE AND DAMAGES 

L 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. 

IL 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 attorneys' 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 
ACDBEs 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. 

136 



EXHIBIT 9 

MBE\WBE SPECIAL CONDITIONS AND RELATED FORMS 
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SPECIAL CONDITIONS REGARDING MINORITY OWNED BUSINESS ENTERPRISE 
COMMITMENT AND WOMEN OWNED BUSINESS ENTERPRISE COMMITMENT IN 

CONSTRUCTION CONTRACTS 

I. Policy and Terms 

As setforth in 2-92-650 etseq. ofthe Municipal Code ofChicago (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 ef 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 
othenA/ise 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: 

L An MBE/WBE compliance plan demonstrating how the bidder plans to meet the 
Contract Specific Goals (Schedule D); and/or 

IL 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 Specific 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 

I. 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. 

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

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

I I . 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 opportunities to increase the participation of MBEs or 
WBEs already involved in the Contract. 

II. 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 WBEs to 
perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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 hercustomer. 

"Chief Procurement Officer" or "CPO" means the chief procurement officer of the City of 
Chicago or his or her designee. 
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"Commercially Useful Function" means responsibility for the execution of a distinct 
element ofthe work ofthe 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 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 ofthe City, otherthan 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 ofthe 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 capital 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 course of 
business. A regular distributor or supplier is a firm that owns, operates. 
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or maintains a store, warehouse, or other establishment in which the materials or supplies 
required for performance ofthe 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 ofthe products in 
question. A regular distributor in such bulk 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. 

I. 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, cleariy 
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. 

IL 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 ofthe Chief Procurement Officer regarding 
the eligibility of the joint venture for credit towards meeting the Contract Specific Goals, 
and the portion ofthose 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. 
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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. 

I I I . Schedule B: MBE/WBE Affidavit of Joint Venture 
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: 

IV. The parties' contributions of capital, personnel, and equipment and share ofthe 
costs of insurance and bonding; and/or work to be 

performed by employees of the newly formed joint venture entity; 

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

2. 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, cleariy 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, ifthe 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 all 
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. 

IV. Counting MBE and WBE Participation Tovtfards the Contract Specific Goals 

Work items to be performed by the MBE'Ds or WBE'Ds own forces 

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 WBEs 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 both 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 
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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. 

B. 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 ofthe work, industry practices, 
and other relevant factors. 

A. 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, 
particulariy those in which MBEs or WBEs do not participate, to determine whether non 
MBE and non WBE firms perform the same function in the marketplace to make a 
determination. 

• Only the value of the dollars 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. 

• If the MBE or WBE performs the work itself 
• 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: 
• 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. 

• Ifthe MBE or WBE is a distributor or supplier: 
• 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: 
• 0% of expenditures paid to brokers will be counted toward the Contract Specific 

Goals. 
• As defined above. Brokers provide no commercially useful function. 

• Ifthe MBE or WBE is a member of the joint venture contractor/bidder: 
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• A joint venture may count the portion of the total dollar value of the contract equal 
to the distinct, cleariy defined portion of the work of the contract that the MBE or 
WBE performs with its own forces toward the Contract Specific Goals. 

• 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. 

• Note: a joint venture may also count the dollar value of work subcontracted to other 
MBEs and WBEs, however, work subcontracted out to non-certified firms may not 
be counted. 

C. If the MBE or WBE subcontracts out any of its work: 
1. 100% ofthe value ofthe 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. 

V. Procedure to Determine Bid Compliance 

The following Schedules and requirements govern the bidder's or contractor's 
MBEA/VBE proposal: 

• Schedule B: MBE/WBE Affidavit of Joint Venture 

• 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 III above for detailed 
requirements. 
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• Schedule C: MBE/WBE Letter of Intent to Perform as a Subcontractor orSupplier 

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 
finable format Schedule C, which is available at the Department of Procurement Services 
website, http://cityofchicago.org/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 original Schedule C must be 
submitted by the bidder for each MBE and WBE included on the Schedule D within five 
(5) business days afterthe date ofthe bid opening. 

D. 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://cityofchicago.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. All Compliance 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 ofthe 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 Vll. 

E. Letters 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 
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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. 

F. 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. 

G. 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. 

H. 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. 

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

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

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

Names, addresses, emails and telephone numbers of firms solicited; 
Date and time of contact; 
Person contacted; 
Method of contact (letter, telephone call, facsimile, electronic mail, 
etc.). 

3. Evidence of contact, including: 
Project identification and location; 
Classification/commodity of work items for which quotations were 
sought; 
Date, item, and location for acceptance of subcontractor bids; 
Detailed statements summarizing direct negotiations with appropriate 
MBEs and WBEs for specific portions of the work and indicating why 
agreements were not reached. 
Bids received from all subcontractors. 

4. 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. 
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• 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 ofthe executed contract, the contractor must provide copies of each 
signed subcontract, purchase order, or other agreement to the Department of 
Procurement Services. 

VI. Demonstration of Good Faith Efforts 

I. 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. 

I I . 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 ofthe 
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. 

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

3. 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. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the 
Contract Specific Goals, as long as such costs are reasonable. 

5. 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 
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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. 

J. 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. 

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

L. 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. 

1. 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. 

VII. Changes to Compliance Plan 

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 forces, 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 
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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 basis: 

• Unavailability after receipt of reasonable notice to proceed; 
• Failure of performance; 
• Financial incapacity; 
• Refusal by the subcontractor to honor the bid or proposal price orscope; 
• 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 

requirements; 
• 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 asfollows: 

M. 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 Plan. 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. 

N. The City will approve or deny a request for substitution or other change 
within 15 business days of receipt ofthe request. 

O. 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. Ifthe 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. 

P. 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. 
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Q. 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. 

D. 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/WBE contract requirements. 

Vlll. Reporting and Record Keeping 

• 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 reporting 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 (15'̂ ) day of each month. 

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/WBE 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), which is a 
web based reporting system, can be found at: http://chicago.mwdbe.com 

R. 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 
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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 

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 subcontracting on additional City contracts for up to three years, 
and the amount ofthe discrepancy between the amount ofthe commitment in the 
Compliance Plan, as such amount may be amended through change orders or 
otherwise 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 of the Municipal Code of the City of Chicago, within 15 
business days ofthe final determination. 

X. Arbitration 

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

Disputes between the contractor and the MBE or WBE shall be resolved by binding 
arbitration before the American Arbitration Association (/\AA), 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 ofthe Construction Contract 
to which these Special Conditions are an Exhibit. This provision is intended forthe benefit 
of any MBE or WBE affected by the contractor's failure to fulfill 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. 
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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 /VAA. 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. 

XI. Egual 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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EXHIBIT 10 

DESIGN AND CONSTRUCTION STANDARD OPERATING PROCEDURES 
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Definitions 

In additional to the terms defined elsewhere, the following words, phrases, when capitalized, have the following 
meanings: 

"Airport" refers to O'Hare International Airport (ORD) and/or Midway International Airport (MDW). 
"Airport Concession Program Handbook" refers to the manual created by CDA to coordinate operations of the 
Concession location with the CDA, including inspections, daily operations, and construction. 
"As-Built Drawings" refers to the drawings that document on-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 reqijired 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 City of Chicago 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 CAD / BIM Standards" refers to the standards created by the Chicago Department of Aviation describing 
requirements for drawings 
"CDA's Coordinating Architect of Design and Construction" refers to the designee appointed by the CDA to 
oversee the design creation and review process. This entity may also be involved in the review of the construction 
process to ensure coordination with the design. 
"CDA Concessions" (CDA-C) refers to the department within CDA responsible for the oversight of the concessions 
program or it's Concessions Management Representative (CMR) 
"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. 
"CDA Construction Safety Manual" refers to the manual, as amended from time to time, created by The City of 
Chicago, to incorporate health and safety regulations as the responsibility of the Contractor working on airport 
premises. See Exhibit D.5 
"CDA Safety" refers to any party working for, or on behalf of, the CDA in regard to safety, security, or similar airport 
operations. 
"Chicago Department of Public Health" (CDPH) refers to the City of Chicago entity responsible for enforcing 
Chicago Health Codes, by performing inspections and administering permits. "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 and their engineers and consultants (POC Architect), and the general 
contractors and their subcontractors (POC Contractor). 
"Concessions" refers to non-rental car concession businesses at the Airport selling products or services to the public. 
"Concessions Design Guidelines for Midway" refers to the guidelines established by the CDA regarding 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" refers to the guidelines established by the CDA regarding overall 
design intent and to provide quality, material, signage, lighting and system standards for concessions development at 
Chicago O'Hare International Airport (ORD). 
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"Concessions Management Representative" (CMR) refers to the entity or entities retained by the CDA to assist in 
overseeing Concessions, including construction of Improvements at the airport. 
"Construction Services" refers to the portion of the project involving construction, including but not limited to trade 
labor, material purchase, equipment purchase, tool or equipment rentals, support services such as safety monitoring, 
clean up labor, delivery costs, taxes, etc. that directly results in a code compliant concession location. 
"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. 
"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 Concessions projects are reviewed 
and approved. 
"Design Documents" refers to the documents that illustrate and describe the project design by defining scope, 
relationships, forms, size and appearance ofthe project with specifications, plans, sections, elevations, perspectives, 
typical sectional details, diagrams and equipment layouts. 
"Liquor License" refers to the City of Chicago entity responsible to enforce the Chicago Liquor Licensure by 
performing inspections and administering permits. 
"Pre-Construction Meeting" refers to the mandatory meeting held prior to project construction. 
"Project's Digital Design Coordinator" (DDC) refers to the Concessionaire's architect's and engineer's point of 
contact for document exchange. Multiple members of the design team may have password 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 included in the PIL. 
"Professional Services" refers to the portion of the project involving design, coordination, or post-construction work 
including but not limited to design, code review, project or program coordination, etc. that is associated with, but not 
necessarily required for the concession location. Note that work performed by an employee of the Concessionaire 
does not count as Professional Services. 
"Retail Management System" (RMS) refers to the CDA's secure concessions portal, AirportWare™ Software Suite, 
for Capital Program Management, Lease Management, Aviation Statistics, and Facilities Inspection. 
"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. 
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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 O'Hare International Airport official addresses and site map refer to: 
T. Exhibit 1: O'Hare International Airport Official Addresses and Site Map(s) 

For Midway International Airport official addresses and site map refer to: 
U. 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 signed 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. 

Project oversight varies based on milestones 
CDA Concessions /CDAO&C 

Stepl 
• Projeci 

IriiiaSon 

Step 3 

RwiCcnd 
Ajj-oval lo 
Consinxi 

CDA O&C / Facilities / CDA Concessions 
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• N'o:ice lo 

Wrpcn User 
Foifn (ePom) 

Step 6 
• Ccn=iruciori 

Step 7 
• Sabstanl'a 

Completion 

Steps 

Closeo'jls 

CDA Concessions 

Step 9 
• Ccirp!i=iics 
O'.e'v.e'.v 

Development and Design Process Overview 

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: Project Initiation 

1.1: Concept Proposal and Design Presentation 

In order to begin a remodel project, store renovation or concept change, CDA Concessions must approve the proposed 
project and/or concept. 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 to 
assist with the presentation scheduling. 
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The Concessionaire must provide the following items at the Conceptual Design presentation: 

Site Plan 
Concept plan 
Proposed terminal, concourse and requested square footage. 
The existing to remain or newly proposed lease line 
Design perspectives / renderings (illustrative images) 
Design plans / elevations 
Proposed materials / finish board (to be mailed to the address below) 
Preliminary overall project schedule 
Preliminary construction budget 
Sample menu 

The concepts documents should be submitted via email to: 

O'Hare International Airport Contacts Chicaqo Department of Aviation Administration Building 
Attn: Deputy Commissioner Concessions 10510 West Zemke Rd. 
Chicago, IL 60666 
Email: ordretailconstructionO.citvofchicaqo.orq 

Midway International Airport Contacts 
Chicago Department of Aviation Administration Building 
Attn: Deputy Commissioner Concessions 10510 West Zemke Rd. 
Chicago, IL 60666 
Email: mdwretailconstriiction@citvofchicaqo.orq 

These items will be reviewed by CDA Concessions for completeness. The Concessionaire will be contacted via email 
or hard copy letter with review results within ten (10) These items will be reviewed by CDA Concessions for 
completeness. The Concessionaire will be contacted via email or hard copy letter with review results within ten (10) 
business days of the Concept presentation with comments and direction regarding items that need revisions or 
enhancements, and that should be addressed before the Concessionaire moves forward to submit a Project Initiation 
Letter. 

2. : Project Initiation Letter 

When CDA Concessions issues written approval forthe conceptual design, the Concessionaire shall submit to CDA's 
Coordinating Architect of Design and Construction, a Project Initiation Letter (PIL) on Concessionaire's 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 required number of and 
completion level of design submittals, along with the assigned CDA Project Number which must be included on all 
future project correspondence and submittals including permits. 

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 a 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 
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more information on eForms see Step 5). All Concessionaire questions, concerns, or requests for information or 
project coordination should be directed to the CDA POC. 

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

Please refer to Step 1.1 for where O'Hare and Midway Pre-Construction Submittals should be sent. 
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Once the PIL has been received and acknowledged, the project owner and/or representative is responsible and 
required to provide the following project documentation and electronic documentation to the CDA Concessions POC: 

• Project written reports pertaining to all Design Reviews, Pre-Construction, Construction and Post-
Construction updates e-mailed to the CDA POC as requested. The project owner and/or representative is 
to ensure all project meetings be attended by a project representative. Please refer to Step 6.6 for further 
information. 

1.3: Sustainable Airport Manual (SAM™) 

The Concessionaire is required to submit a Sustainable Airport Manual (SAM™) Checklist. The Designer will complete 
and submit a checklist for the SAM™ Terminal Occupants - Design & Constriction Chapter (SAM™ TO- DC Credits 
1.0 to 6.0) and include all relevant supporting documentation. Be advised that the Terminal Occupants - Operations 
& Maintenance (CT-OM) checklist is not required for construction projects (all projects would need to submit a 
checklist). Please refer to link below: 
SAM™ Manual 

End of STEP 1 

STEP 2.0: Design Review 

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 detennined that the scope of work does not require permit(s), 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. 

.1 : Concessionaire and Concessionaire's Consultants' Responsibilities 

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

.2 : Design Overview 

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

Please note: 
CDA's design review requires a minimum of fifteen (15) business days. 
Concessionaire's design professional is allotted thirty (30) business days after receipt of 
CDA comments to submit the next drawing package. 
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The Concessionaire will receive a "Review and Conditions Letter" that either approves the submittal with qualifications, 
"Reviewed as Noted" or a "Revise and Resubmit". 

.1 : Design Submittals 

The Concessionaire will submit to the CDA's Coordinating Architect of Design and Construction, at the 30%, 60%, 
90%, and 100% design completion levels, or other completion level combinations based upon review and 
completeness of the 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 
necessary to create a complete design package. The submittal must be in accordance with General Procedures and 
as described in the Concession Lease and License Agreement. 

• The design drawing documents shall be prepared by design professionals licensed to 
practice in the State of Illinois. 

• 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. 

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

• Key plans; 1/32" = I'-O", with the location of the space clearly identified by the 
column line designation. 

• Floor plans, reflected ceiling plans, merchandising plans, interior elevations, 
sections and related details; %" = I'-O". 

•Passenger traffic flow diagrams (queuing) and adjacency plans at 1/8" = 1'-0". 
• Storefronts, signage, logos and lettering, in elevation, section or detail; = 1 '-0". 
• Sample boards identifying all proposed materials, 11" x 17" panel minimum, include legend. 
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• Sample boards identifying photos for all proposed furniture and lighting fixtures, 11" x 17" panel 
minimum, include legend. 

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

• All drawings shall be submitted in accordance to CDA CAD / BIM Standards. Electronic submittals will also 
be accepted in AutoCAD format or the current CDA standard format. A complete set of PDFs is also required 
as part of each Concessionaire design submission. During design development, at the Concessionaire's 
request, CDA will make available known as-builtfiles. 

• Concessionaire and design team to relay existing condition findings to CDA Facilities for review and approval 
before submitting the 30% design submittal. An in-person meeting maybe required. The CDA POC will help 
facilitate a meeting date and time. 

.2 : Concessionaire and CDA Signage 

Sign design documents must be submitted for review and approval by CDA separate from the phase submittals. Each 
project must include an illuminated storefront sign. Where it is applicable a blade sign may also be included. Design 
documents for the signage must express the image, location, specifications, materials, and dimensions. 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 
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The Concessionaire must inform the CDA Concessions POC if the project requires airport owned signage removal or 
modification. A walk through with CDA Concessions 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 perfonned 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 it is not damaged during construction. 

.1 : Review Comments 

CDA's Coordinating Architect of Design and Construction will distribute a blank "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 for their comments. After all comments have been made, each reviewer will send back their comments to the 
CDA's Coordinating Architect of Design and Construction. 

The designer is to provide written line item responses to all comments in the workbook file. This process will repeat 
for each review phase, as designated in the CDA's "Response to Project Initiation Letter". 

Please refer to: 

• Exhibit B: Submittal Review Comments Form Concessions 

.2 : 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 titled "Concessionaire Response" 
must be completed and accompany the preceding design submittal. Failure to do so will affect the design review 
process timeline. Concessionaire must respond to all review comments, in writing and submit within or no less than 
three (3) business days prior to the request for a Pre-Construction Meeting. 
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.3 : Requests for Information 

Concessionaire questions, concerns or requests for information or project coordination should be directed to the CDA 
Concessions POC. 

.4 : Requests for As-Built Drawings 

The Concessionaire, their architect and/or engineer may submit an as-built drawing request from CDA for use in their 
design. Use the link below "Document Request 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 referto: 

Exhibit B.1: CDA Standard Electronic Document Request Form 

.5 : 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 B.2: Desioner's Request For CDA Desion Standards Variance Form 
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2.10:30% 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, and overall dimensions and other illustrative 
materials critical to describing the development ofthe project. 

Work required outside the Concessionaire's lease/license 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 but not limited to: advertising space, public telephones, vending devices, internet kiosks, charging stations, 
AED's, fire extinguishers, signage, public address speakers, mechanical, electrical, plumbing, fire protection 
equipment, etc. 
For a detailed list of 30% SD Submittal refer to: 

• Exhibit C: 30% Schematic Design (SD) Submittal Check List 

2.11: CDA Review and Response to 30% SD Submittal 

The CDA will provide a "Review and Conditions Letter" as well as a Review Comments Form (see Steps 2.5 and 2.6), 
which is used for all submittals throughout the design review process between CDA review parties and the 
Concessionaire's architect or design professional. 
The letter will include the following infonnation: 

1) Identify the project status as "Reviewed as Noted" or "Revise and Resubmit". 
2) Provide comments and direction regarding the proposed scope of work and design submittals. 
3) If applicable, display the assigned CDA Project Number. 
4) Detemiine if the project will require (SAM™) compliance. 
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2.12: 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 equipment demolition plans as well as MEP existing conditions, 
floor and reflected ceiling plans, elevations, sections, details, specifications, system diagrams, and structural load 
calculations. Additionally, this submittal should include meter locations: water, gas and electrical. The 60% DD 
drawings should convey the full scope of work and all impacts to the Airport base building and adjacent spaces. The 
Concessionaire, their architect and/or engineer may also be required to attend coordination meetings with CDA to 
present and clarify the submittal documents. 

For a detailed list of 60% DD Submittal refer to: 

• Exhibit C.I 
• Exhibit C.2 
• Exhibit C.3 

60% Design Development (DD) Submittal Check List 
Electrical Submittal Check List 
Mechanical, Fire Protection & Plumbing Submittal Check List 

2.13: Additional Submittals 

CDA Concessions or CDA Design and Construction may determine that the proposed design is more complex and 
will require an intermediate design review, page turn with the CDA, or site walkthrough 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. 
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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. See Step 2.15 for where to send Design 
submittals via email and hardcopies. All submittals to include the project number and design submittal phase on the 
email subject line i.e. THXXX.19-00 Concession's Project Name 60% Submission 

2.14: Compliance Overview 

All Concessionaires are required to comply with the City of Chicago construction compliance rules, city residency 
requirement and certified payroll requirements. See Step 9 for more information. 

2.15:90% Construction Document (CD) Submittal 

The 90% CD drawings further enhance the previous submittals and should include: specifications, signage details 
and locations, and additional mechanical, electrical, fire protection, and plumbing details. With the 90% submittal, 
comments should include minimal outstanding issues that need to be incorporated into the 100% CDs. 

For a detailed list of 90% CD Submittal refer to: 
• Exhibit C.4:90 and 100% Construction Document (CD) Submittal Check List 

O'Hare International Airport Contacts 
CDA Aviation Administration Building 
Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd. 
Chicago, IL 60666 
cc: ordretailconstruction(5)citvofchicaqo.orq 
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Midway International Airport Contacts 
CDA Aviation Administration Building 
Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd. 
Chicago, IL 60666 
cc: mdwretailconstruction(g)citvofchicaqo.orq 

End of STEP 2 

STEP 3.0: Final CDA Document Review and Conditional Approval to Construct 

3.1: Final CDA Document Submittal 

When the documents are 100% complete, the Concessionaire will need to submit the final documents to CDA for 
review. If approved, CDA will issue a "Review and Conditions Letter" with a "Reviewed as Noted" status 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 list of 100% CD Submittal refer to: 

• Exhibit C.4:90 and 100% Construction Document (CD) Submittal Check List 

3.2: 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 Set for 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 are able to take place until 
all review comments are incorporated. 
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3.3: Applying for Permit with the Chicago Department of Buildings 

Following approval of 100% CDs, the project is bid and construction contracts are awarded. It is 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 must coordinate the method, process and schedule for the 
permit application submittals as well as coordinate conduction of final inspections. It is the Concessionaire's sole 
responsibility to follow-up on the permit issuance process. Note, the Description of Work on the pemiit must include 
the associated terminal (i.e. Terminal 2), the closest gate (i.e. E4), the project name and, if applicable, CDA project 
number 

A list of required work permits is located on the Department of Buildings website. Please note that when a sign 
construction permit is required, it can only be obtained by a licensed sign contractor. 

All Chicago Department of Buildings permit applications and submittals are fully electronic and available via the City's 
online system "E-Plan"at the following website: https://www.chicago.gov/city/en/depts/bldgs 

3.4: Self-Certification 
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The Self-Certification Permit Program simplifies the building pemiit 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 cannot be self-certified. 

For more information please visit: Chicaqo Dept. of Buildinqs Self Certification Program 

End of STEP 3 

STEP 4.0: Pre-Construction 

4.1: Pre-Construction Meeting 

The Concessionaire POC shall request a Pre-Construction Meeting through CDA as directed in the final CDA review 
comments. All Pre-Construction documents must be compiled, and electronic copies sent to the CDA prior to 
scheduling the Pre-Construction Meeting. The Pre-Construction Meeting can be scheduled no sooner than three (3) 
business days after the final pre-constnjction document is received. 

CDA or the CDA POC will schedule a Pre-Construction Meeting and notify the Concessionaire of the meeting time 
and location. At the 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 (7) seven business days from the start of construction. The Pre- Construction 
Meeting will NOT take place until MBE/WBE Compliance Plans have been reviewed and accepted by the CDA. Please 
refer to Step 9 for more information on compliance. 
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At the conclusion of the pre-construction meeting, CDA will determine if the documentation and Concessionaire's 
response to any questions are complete and, if so, CDA will issue a letter authorizing construction to start. Note that 
an eForm must also be submitted and approved before construction can start. Please refer to Step 5 for more 
information on the eForm. 

4.2: Pre-Construction Documentation 

It is the Concessionaire's POC's responsibility to compile and submit the required documentation in a timely manner 
in order to maintain the overall project schedule. The list of required documents can be found in Exhibit D. 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/worker and vehicle involved in the project before work begins. Construction will NOT begin until all required 
documentation has been submitted and reviewed by the CDA POC. 

Pre-Construction document submittal shall include the following: one (1) full size hard copy set of stamped approved 
plans by the Department of Buildings, one (1) half size set 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: 
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Exhibit D: Pre-Construction Meeting Check List 
Exhibit D.I a or D.lb: Pre-Construction Meeting Form 
Exhibit D.2: FAA Approved 7460 Forms - FAA Letter of Determination 
Exhibit D.3: Impact to CDA Security and TSA Approval 
Exhibit D.4: Certificate of Insurance (COl) 
Exhibit D.5: General Contractor Safety, CDA Construction Safety Manual & Safety Manager Credentials 
Exhibit D.6: Safety and Security Plan 
Exhibit D.7 & D.8: Incident Notification Plan 
Exhibit D.9: Building Permit (example) 

4.3: Logistics 
The General Contractor must develop a logistic plan prior to the Pre-Construction Meeting. The logistic plan should 
identity the following: 

1) Hours of Construction are 10:00 PM to 5:00 AM, unless approved otherwise by the CDA. 
2) Obtain employee/worker and vehicle badging, employer/worker information, authorization form and permits. 

(See Exhibits D.10& D.11) 
3) Identify dock location for deliveries / Determine dumpster locations. (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 Exhibit D.18) 
6) Operations Plan - Material delivery and debris removal. (See Exhibit D.19) 
7) Create a detailed project schedule that identifies all work phasing 
8) Identify, any building systems that will be required to be shutdown 
9) All material storage and staging areas, should be off site or within the barricaded concession area; and 
10) Contractors and Sub-Contractors new to the Airport are required to perform an onsite facilities training. The 

CDA POC will facilitate a meeting date time 

Please refer to Step 2.15 for where O'Hare and Midway Pre-Construction Submittals should be sent. 
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4.4: Pre-Construction Meeting Attendance 

The following is a list of required attendees: Concessionaire and/or Owner's representative(s); General Contractor's, 
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. 

End of STEP 4 

STEP 5.0: Notice to Airport User Form (eForm) 

5.1: 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.citvofchicaqo.orq/uforms and create a project start up form indicating scope, start and completion 
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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 Airport and Midway International Airport. The eForm must be approved by 
the CDA before the Concessionaire can begin construction. 

ORD Quick Reference Guide 
MDW Quick Reference Guide 

Any work on the fire protection system within the tenant space which requires a fire protection shutdown should 
have a separate user form submitted and follow the CDA fire shutdown procedures. 

Any work on the domestic water service within the tenant space which requires partial domestic water service 
shutdown should have a separate user form submitted and follow the CDA domestic water service shutdown 
procedures. 

End of STEP 5 

STEP 6.0: Construction 

6.1: Site Maintenance / Construction Administration 

All permits, user forms, emergency contact directory, and construction alerts shall be prominently displayed 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 
permit must be kept on site at all times. 

6.2: Building Inspections 

Department of 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 final inspections. Failure to request these inspections may result in 
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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.citvofchicaqo.orq/buildinqs. All requests for rough and final Chicago Department of Buildings inspections should 
be requested at least fourteen (14) business days in advance. 

If needed, contact the Department of 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 
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inspection at demolition, rough, and final phases. The Concessionaire shall contact the CDA Concessions POC to 
coordinate these inspections. 

6.3: Chicago Department of Public Health Inspections and Liquor License 

Food establishments and retail establishments serving food require a health inspection to be conducted by the Chicago 
Department of Public Health (CDPH). Concessionaires applying for a liquor license require a separate inspection 
coordinated by the Business Affairs and Consumer Protection Department, in addition to the Department of Buildings 
inspections. For both inspections, allow one (1) to three (3) weeks to schedule and obtain a final inspection and 
certificate. 

Please note, the construction barricade cannot be removed until applicable licenses and inspections are complete. 

• PDF of the Health Inspection Approval and supporting documentation must be supplied and sent to CDA 
Concessions prior to store opening. 

For Chicago Department of Public Health (CDPH) visit their website at: 
https://wvw.citvofchicaqo.orq/citv/en/depts/cdph.html or call (312) 747-9884. 
For Business Affairs and Consumer Protection Department information visit their website at: 
https://www.citvofchicaqo.orQ/citv/en/depts/bacp/provdrs/bus.html or call (312) 744-6249. 

6.4: 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 

CDA Safety 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. 
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6.5: Demolition 

Prior to demolition, pre-construction photos must be taken, documenting all ofthe 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 the contractor's and/or Concessionaire's expense. Once demolition is complete, the 
CDA terminal manager, the CDA building engineer, and CDA POC 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 pemiitted to 
drill or cut conduit, pipe sleeves, chases or duct equipment openings in the floor, columns, walls or roofs ofthe 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 

170 



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 priorto performing coring or drilling work. 

6.6: Construction Meetings and Reporting 

During construction, the General Contractor is required to provide the following project documentation and electronic 
documentation to the CDA Concessions POC: 

1) Minutes from a weekly contractor led meeting (in person or via telecom) including the project owner and/or 
representative and CDA POC, at an agreed location (project site or POC conferenceroom). 

2) A weekly status summary report describing the progression of the work. The weekly status report must 
contain at a minimum the following: 
• Project title 
• Project number 
• Forecasted / actual start / completion date(s) 
• What construction occurred since the last weekly report 
• Revised three (3) week "Look Ahead" construction task schedule (CDA Design and Construction / 

CDA Concessions will determine if applicable to a given project) 
• What issues occurred and / or are projected 
• At least three (3) photos taken daily to document in-progress installation of materials 
• Other items as requested by CDA 

3) A revised overall schedule when necessary 
4) All Issued for Construction Drawings (IFC), addenda to the permit drawings, and resolved RFls as they 

become available 

6.7: 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 wori< stoppage shall be borne by the Concessionaire and the General 
Contractor. 

End of STEP 6 
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STEP 7.0: Substantial Completion 

7.1: 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), and the 
General Contractor's 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. The items listed below are required to support the substantial completion walk 
through process: 
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(1) The Concessionaire's architect should compile their punch list items. The Concessionaire or 
concessionaire's architect will provide a copy of their punch list to CDA for review prior to the walk 
through. 

(2) The concessionaire will receive final CDPH and Department of Buildings inspector's approval before 
the substantial completion walkthrough. 

(3) The substantial completion walk though must occur 5-10 business days prior to concessions opening. 
7.2: Final Walk Through and Punch List 

At the substantial completion walk through, the General Contractor will conduct a brief meeting to distribute and discuss 
the punch list items that they have identified and the proposed date of substantial completion. The General Contractor 
and Concessionaire must show proof of all final Department of Buildings and CDPH inspections. Certificate of 
Occupancy, Business and Liquor licenses and Certificate of Insurance. If a Certificate of Occupancy is required as 
determined by the Department of Buildings, it will need to be submitted to the CDA prior to any occupancy of the 
renovated or newly constructed space. It is the Tenant's responsibility to arrange for inspection by the Department of 
Buildings for the Certificate of Occupancy. The Concessionaire should identify meter locations to be properiy labeled 
and provide the meter number and the room name of meter location(s). 

After all attendees have completed the walk through, the parties will reassemble to discuss their punch list items with 
the Concessionaire and General Contractor.CDA Concessions will review the Concessionaire's architect's punch list 
and relay any additional items identified during the substantial completion walk through on a separate punch list. Any 
punch list items that are noted as critical and thus require immediate correction will be identified during the substantial 
completion walk through. The concessions location cannot open until these critical punch list items have been 
corrected. 

Within five (5) business days after the substantial completion walk through, the Concessionaire, Concessionaire's 
architect, and/or the contractors will consolidate all agreed upon punch list items and issue via e-mail, a composite 
formal punch list. This list will be distributed to all parties invited from the substantial completion walk through. The 
Concessionaire's architect will also submit their substantial completion letter to the CDA. 

Depending on issues presented, CDA will determine which option below is acceptable. 

For Retail Concessions: 
(1) Concessionaire may proceed to stock, train, and open their concession, while non-critical 

punch list repairs continue. 
(2) Concessionaire may stock and train for their concession but cannot open until the identified 

critical punch list items are corrected. 
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(3) Concessionaire may NOT stock, or train for, or open their concession until the identified 
critical punch list items are corrected. 

For Food and Beverage Concessions: 
(1) Concessionaire may proceed to train, furnish, and prep their food and beverage, while non-

critical punch list repairs continue. 
(2) Concessionaire may proceed to train, furnish, and prep their food and beverage but cannot 

open until the identified critical punch list items are corrected. 
(3) The Concessionaire may NOT furnish, prep, or train for their facility until the identified critical 
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punch list items are corrected. 

CDA Concessions will review and then issue a response/acceptance letter back to the Concessionaire or 
Concessionaire's architect after receipt ofthe substantial completion letter. The concession location cannot open until 
they have received CDA Concession's notice to open. 

The Concessionaire will track the completion of the punch list and periodically send CDA the list of completed and 
outstanding punch list items (with reason for incomplete items and lead times for materials not immediately available). 

Please note, the construction barricade may not be removed without written approval from CDA Concessions. 

The General Contractor is 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: 
• Impose a fine of $200 per item, per day, until the work isfinished. 

If after sixty (60) business days, the punch list items remain incomplete CDA may elect to: 
• Hire contractors to complete the work at the Concessionaire's expense. 

The punch list completion tracking document will be sent to CDA Concessions for review within the thirty (30) business 
day period after the substantial completion walk through takes place. All punch list items should be resolved to the 
satisfaction of CDA or include an agreed upon completion schedule. 

7.3: Business 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 the Concessionaire's signed 
Lease and License Agreement. 

• PDF of the Business License must be sent to CDA Concessions prior to storeopening. 

For Business License and Certificate of Insurance information visit their website at: 
httos://www.citvofchicaqo.orq/citv/en/depts/bacp/provdrs/bus.html or call (312) 744-6060. 

7.4: ComEd Verification of Meter(s) 

Priorto opening, the Concessionaire must reference the meter#, and provide its tax ID and billing mailing address. 
For more information call (877) 426-6331. 
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eariier than the evening prior to the concession's opening. 
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• Please refer to the 'Airport Concession Program Handbook' for other operational procedures as dictated 
in the Concessionaire's signed Lease and License Agreement. 

End of STEP 7 

STEP 8.0: Project Closeouts 

8.1: Close Out Documents 

The Concessionaire's architect and engineer of record must transmit to the CDA POC as dictated in the 
Concessionaire's signed Lease and License Agreement all architectural and engineering "As-Built Documents". If 
no time period is specified, then the "As-Built Documents" must be submitted within thirty (30) business days. The 
items listed below are required to support maintenance of accurate facility records and future construction. The 
Concessionaire must submit two (2) copies of the below documents on CD and (1) full size hardcopy: 

1) One (1) full size hard copy As-Built Documents, including the General Contractor's redline mark
ups and clouding construction changes 

2) One (1) CD / DVD of CAD files either in AutoCAD and/or BIM format - all CAD files to be 
submitted per CDA BIMstandards 

3) One (1) CD / DVD of all image files in PDFformat 
4) If applicable, one (1) PDF ofthe finalized SAM™ Construction Checklist 
5) If applicable, one (1) PDF of all Operating and Maintenance Manuals (O&M Manual) for equipment 

being maintained by the CDA 
6) One (1) PDF of the General Contractor's, and if applicable, subcontractor's, manufacturer's, and 

equipment warranties 
7) One (1) PDF of all the specifications 
8) One(1) PDF of the Building Permit (both sides) with all required rough and final inspection signoffs 
9) If applicable, PDFs of the preventative maintenance schedules listing: 

(a) the systems and equipment that require preventative maintenance 
(b) scope of maintenance to be performed 
(c) frequency 
(d) clarification on which entity is responsible formaintenance 

Closeout and Warranty documents should be both emailed and one (1) full size hard copy sent to O'Hare or Midway 
Airport, see address below: 

O'Hare International Airport Contacts 
CDA Aviation Administration Building 
Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd. 
Chicago, IL 60666 
cc: ordretailconstruction(5)citYofchicaqo.orq 

Midwav International Airport Contacts 
CDA Aviation Administration Building 
Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd. 
Chicago, IL 60666 
cc: mdwretailconstruction(S)citvofchicaao.orq 
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In addition, the following close out documents must be transmitted to the CDA POC as dictated in the 
Concessionaire's signed Lease and License Agreement. If no time period is specified, then the documents must be 
submitted within sixty (60) business days 

1) PDFs containing the Concessionaire's Sworn Statement of Improvement Costs, and all final lien 
waivers, including change orders. 

2) PDFs containing the General Contractor's Sworn Statement of Improvement Costs, and all final 
lien waivers. 

3) PDFs containing the Professional Services Contractor's Sworn Statement of Improvement Costs, 
and all final lien waivers. 

8.2: Final SAM™ Checklist 

If applicable, the Concessionaire must submit a final constmction SAM™ Checklist that incorporates information 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 participation in the 
SAM™ Checklist, a Green Airplane Certification will be awarded to the Concessionaire. 

8.3: Contractor's Warranty 

The General Contractor must warrant to the City of Chicago and CDA that the work, materials, and equipment 
furnished and installed under the contract are of good quality and new, and that the work conforms to the requirements 
ofthe contract documents. Work not conforming to these requirements, including substitutions not properiy approved 
and authorized, may be considered defective. The Contractor's warranty shall exclude 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. 

8.4: Subcontractor's Manufacturer's and Equipment Warranties 

The General Contractor must ensure that all required subcontractor's, manufacturer's, and equipment warranties are 
passed on to the CDA. The warranties 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 equipment installed on the above referenced project. This warranty incorporates all 
provisions of the contract documents that refer or relate to the guarantee. This warranty will commence on the date of 
the storeopening." 

During the warranty period, the Contractor must repair and replace at its own expense, all materials or equipment that 
may develop defects whether these defects may be inherent in the equipment or materials, in the functioning of the 
piece of equipment, or in the functioning and operation of pieces of equipment operating together as a functional unit. 
Any equipment or material that is repaired or replaced will have the warranty period extended for a period of one 
additional year from the date of the last repair. 

8.5: Final Notice to Airport Users Form 

After 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 ofthe General Contractor redlined drawings. 
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8.6: Final Closeout Notice and Acceptance 

After all the close out documentation has been reviewed and verified complete, CDA will issue a 
response/acceptance letter. 

End of STEP 8 

STEP 9.0: Compliance Overview 

Throughout the Design and Construction process, the Concessionaire will be responsible for complying with various 
City of Chicago participation requirements. The Concessionaire will also be responsible for tracking their participation 
and providing verifying documents to CDAforreview. 

9.1: City of Chicago Minority and Women Owned Business Participation Rules 

In accordance with the Municipal Code of Chicago 2-92-650, or as dictated in the Lease and License Agreement, 
the City's Minority Owned Business Enterprise Commitment and Women Owned Business Enterprise Commitment 
in Construction Contracts has set goals of MBE participation and WBE participation on all contracts. 

Please refer to link below for additional information pertaining to this Compliance Rule: 

C Exhibit E.I: Special Conditions Regarding Minority Owned Business Enterprise Commitment and 
Women Owned Business Enterprise Commitment in Professional Services 

• Exhibit E.2: Special Conditions Regarding Minority Owned Business Enterprise Commitment and 
Women Owned Business Enterprise Commitment in Construction Contracts 

MBE and WBE participation shall be separately documented for Construction Services and Professional Services. 

9.2: Required MBE and WBE Documentation 

Required compliance documentation will be submitted through the web-based Retail Management System ("RMS") 
which is the City of Chicago, Department of Aviation's, secure concession's portal. All compliance reporting must be 
submitted electronically using RMS. 

The Concessionaire and General Contractors are required to enter the Compliance Plans, Certified Payroll and 
Sworn Statements into RMS. Once the Concessionaire selects a Professional Service Contractor and General 
Contractor, the designated Concessionaire POCs will be provided with RMS log in information. The RMS links and 
User Guide are listed below. The individual Exhibits E.I - E.I2 listed below should be used as reference only; all 
required documents must be submitted electronically using RMS. 

• RMS Portal: https://www.airportware.com/nns prod/App forms/General/Loqin.aspx 
C Exhibit E.3: RMS Construction Compliance User Guide 

9.3: MBE and WBE Compliance Plans 

Once the Final or 100% Construction Document Submittal is approved by CDA (see Step 3.0), and the Concessionaire 
has selected a General Contractor, then the Concessionaire is required to submit, via RMS, the Concessions' 
Compliance Plans: Affidavit of Concessionaire, Affidavit of Prime Contractor for Construction and 
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Contractor for Professional Services. Exhibits E.4- E.7, which includes a selection of MBE, WBE and Non-Minority 
Sub-Contractors. 

• Exhibit E.4: Concession's Compliance Plan - Affidavit of Concessionaire 
• Exhibit E.5: Concession's Compliance Plan - Affidavit of Professional Services 
• Exhibit E.6: Concession's Compliance Plan - Affidavit of Prime Contractor 

PLEASE NOTE: 
If at any point during the construction phase of the project, there is a change in MBE or WBE participation, 
the CDA POC must be immediately notified. 

Resource: 

To aid in outreach efforts to meet or exceed the City of Chicago's Construction and Professional Services Program 
goals, a list of City of Chicago certified MBE and WBE firms may be found at: 

• https://www.citvofchicaqo.orq/citv/en/depts/dps/supp info/process improvements.html 
n http://www.idot.illinois.qov/doinq-business/certifications/disadvantaqed-business-enterprise-certification/il-

ucp-directory/index 

MBE and WBE Good Faith Efforts 

If the Concessionaires' and Prime Contractors' Compliance Plans fall short of the MBE or WBE Construction 
Program goals, 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 perform work on the contract in accordance with Exhibit 
E.2: Special Conditions Regarding Minority Owned Business Enterprise Commitment and Women Owned Business 
Enterprise Commitment in Construction Contracts. The Good Faith Efforts form must contain contact information 
for not less than five (5) MBEs and/or WBEs. 

• Exhibit E.7: Good Faith Efforts Form 

A Compliance Plan may be rejected as non-responsive ifthe Concessionaire and/or General Contractor fail to 
submit one or more of the documents (Exhibits E.4 - E.7) with the response. 

PLEASE NOTE: 
If a Concessionaire's and/or General Contractor's Compliance Plan fails to meet the Construction Program 
goals for MBE and WBE participation, the project will be delayed and not move toward a Pre-Construction 
Meeting until either the goal is satisfied or Good Faith Efforts have been demonstrated and approved. 

9.4: City Resident Construction Worker Employment Requirement & Certified Payroll Requirements 

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 and at least 7.5% by project area residents. The Airport will identify the 
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project area for the purposes of calculating project area residents. 
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The Concessionaire will provide each general contractor bidding on the project with a Compliance Plan (Exhibit E.5) and 
the "City Resident Construction Worker Employment Requirement" (Exhibit E.8) for use in the bid preparation process. 

Once a project has been approved by CDA and construction has commenced, the General Contractor must submit on 
a weekly basis, the following Certified Payroll Report for all contractors and subcontractors: 

• Exhibit E.8: City Resident Construction Worker Employment & Certified Payroll Requirements 
• Exhibit E.9: Excel Certified Payroll Worksheet (example) 

9.5: Compliance Close Out Documents 

Within sixty (60) business days of substantial completion, the Concessionaire, the General Contractor and the 
Professional Services Contractor are required to submit the following documents, along with final lien waivers. 

• Exhibit E.10: Concession's Sworn Statement - Affidavit of Concessionaire 
• Exhibit E.11: Concession's Sworn Statement - Affidavit of Prime Contractor for Professional Services 
• Exhibit E.12: Concession's Sworn Statement - Affidavit of Prime Contractor for Construction Services 

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 Exhibits (C-SOP Exhibits) and referenced with the Concessionaire Design Guidelines. 
Please refer to links below: 

Concession Projects (C-SOP Exhibits) ORD 
Concessionaire Desiqn Guidelines MDW 
Concessionaire Design Guidelines 

End of STEP 10 
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.'Nantê ' Busijics_s .Addl!ei5P -BcrcentageIiUi.'i:es.t:in the Applicant: 

iJSXii. =: 

SEGTldlS'lli - WCOiME OR.COMPENSATION Tb,.OR OWNERSHIP BY, CITV ELECTED. 
OFTiqiALS 

ffas the Disclosmg Partyprovid'ed any incomcor compensation to any City elected, ofllcjardiirjng the' 
'IZ-tnohtRpcnot preceding l ^ O'Ves QSNd. 

Docs the.pisciosing Party rcaspnablyexpect to proyide^any-riKameorcompensatiAn'tpmy'Ciiy. 
elected pfticial during t̂he 12:-ini;tiih period following ihe,date Df;thi:s EDS? Q . Ves (SNP 

lf:'.y6s- to erther.of;the abavei plcdse idcntify beL6vit'herfamc(sJ;pf sucli'^jiyxlect^ aJiil'-
descriWsulJh ihcomC'Or cbtnoehsatinn; 

Pbcs.aiijrCity elecied official oVi'to the bcstof the piseldsing-Party's knowlcdgftatte'r reasonable 
.inciuiryi ahy City elected official's spouse or ddaiestrc partner̂  haye a-toncialMhiirost(as.defined 
Chapter 2^15f;oftii.eMuiuapal-t;:odeofChjca 

' f "yes," pjeas'e idcntiC^belbw the narae(^.bf sdchXtiy elected dRlciaI(s/,and^r sp̂ QUScJ'S)(yonijesfic' 

SECTIONIV-prSCLbS.UREOFSUBC^^^ 

The Disclosiag. Party rhust disclose the name and' busioeŜ s addresi ofesch iubcqatraclprjattoriie!'': 
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Party delinquent ih.the paymfent.of any tBx̂ adniin'isleted'by t]i&Illinois DcpSftm ' 



i . The Disclosing-Party and. if lhe pisclositJg Party, i? a legal entit);, ?ll'of ttiosc pcreons.oc entities 
identJfiial In Section II(B)(r)'of dits EOSr 

.ai -are not'presently deb'aiTed;.Suspended,iprbposcd.for debarment.'declared meligiye-orvpliiritariljf-
excluded fiioiii any tiansactions by„any fedtral̂ ,state or local unit of goveititnerit; 

b. 'have; not; during the 5 years befqre the date of this;EDS', bceh coiivicted! oCa.criiiiinal pltensc; 
adjudged guilty,,or bad-ativil judgment rendere^^^ wltbt obtiiningj, 
aitempting 'io obtain, or perforining a public (federal; sutte-oc local) "tiansactionjor. cbntraâ ^ 
ipiibtic transaction; a'vi'platioa offcdi^ral dî  stiite an'titrust statutes; fraud; etiibezzicmenti, theft:, î ^̂ ^ 
bribery; falsifiEUticin or-destructibn pf records; makTng fplse statements: ot receiving stolen pnupetity;' 

-c: îre not'presenily indicted for;orcriniihally-orcjv.iny'charged byja govenjmCT 
.staiie or, local) with'commltting aiiy o'f ihfc .o'ffehses set forth m .subparagrapfe (b}: abovie; 

di have-not; cl'uririig-,fhe'5 .years'bcfoî  the date of this EDS, had Che ol'iintiiB'public'transactitjti^: 
.^d.eral; state oc local) terrriihated. for cause or defaulb.and-

• e,. liave 'not, duriitg thei'^ears. lwfbce the date-.of.iKis EDS,.been; cphvicted,"adjudged-guilty,̂ ^̂ î ^ fouWti ^ 
liable in a civil proceeding,' or in any crtitiinai:o>-ciVirac.itoityinolu'ding-.actiqn cohcerniitg-
eiivirdrimental violatiVfts '̂instiiiiied by ihe Citypr.by th.e fcd.erel-goiv'erniTiiint, ariy state, br-ariyrdiiitrr 
unit of 'local government. 

4.. Jhe .Disclosing Party andtrstands and shall comply wiUi ihe'.applipable tetjulre'men^^ of NIG.G 
,Qha|5iere Z-3.ff(lhsi^ 

•jji Ceitiflcatfoiis (5);(^'and(7)'i;^^ 
• -the.Disclo.sing;Par̂ : 
•.'any "Cojiu-actot?; (ineaning'aiiyconuacior or̂ sî  by the Disclosing .Party,in' 

• c6iih«n'ionAvilh;t|je .Matter, including burrjoi tjitiited U>;3ii pensons or tcgiit.eiitittesili^cioscjl 
under'gcctioii iV. "Dtclo.siurp:of SubcontiBiclotsmid ClBerRetô ^ 
• any '̂ AfRliated Entii.v" (incaiiinga person pretitity'that, cfirecUy or ihdircpttyVc,onir9|ŝ  
pisclbsing'Pany,';is cphtrolled by the'Disc'loiin̂ ^̂ ^̂  oris, withithepi.klosing'Part};;:to^ 
-commoii-cohtrp) pf anqtherpetsoq or entit> r̂ .Lndiciaof control iiiclud^. withootjl.rjmrtatipn: 
înterlocking managcmenl,6r ownuistiipi Id.eiitity of interests among;far^yjmei^ite»S, sbaped̂  

:factltties atid 'cq'uipmetiî .commpn.lise of eniplo$^et:s;,'a'c,orpnizalioD-of a business entity fgllovKn^ 
•tlie tael,igibility "of.:a biisiiiess .entity to do busitiiSs'with federal, or stale or local gpvernroen|j 
;incliiding.ih?.Ci.tyj usipg siibstiijiiillyithe saine 
inieligible'.eiiiity.' .WTih i"espect to Ccntii)'ciqr$,.'ihe term.Affilialetifntity means a persoo..prtiitity, 
tJial directly or rpdireclly controls the Cphiractor. is î ohtrbricd by it; bir, witti ihfr Gontracipr; i's " 
.undercomriion.coiitrol.ufiwuihcrpcn^ orentity, 
• my .responsible oHicial.of the .Disclosing. Contractor .QrianyAfniiated Emiiy or'any 

..oiheV 6fFiciaI,'agient "or empittyecof the Distlyslng-P&riyj any'GoEitia'crpr'Or'any''AfGira(edlEilticy, 
actirtg piirsuant.tb the dIrieCtibn or authorizafion of^ jresponsible ofTtcftii Dtf the p,rs,c1b5inĝ Party;-
any Goritrac:inr 6r'ahjf Affiliated Enftfy';i(;cbllcciiveIj?"A^ 

yer.20!.8-l Pogc S of 15. 



Neitiier the DisclpislngfPany, norany CbiitTnctor;-tior anyAffijiated ptiiy of.eiiherthe Disclosing-
Pajiy oranyContractPr, not aiiy Agents have., during the'5.years befbre ihe/datc of this EDS-'or, wiiti> 
respect to' a Cpptractof, an Affilialed Entity; or aii-Affiliated Entity oCa ContractordUtitig;tKc 5 ŷ ars 
liefore the dateiof suiih ContraCtotfsor̂ fffliated'Entiiyls contractor isngagementuh coiinection.witfijhe 
Matter: ' 

a. , bribed or attempted to bribe, or bficn convicted or adjiidged guilty of b.iiberybi;attem]9ting Id brlBej 
a public officer or eitiplbyec of tlic'Crity, tteStai/pTIilmojW-pr any agCTjcy of theifedml,government 
orp.Cany'3iaico'f local'gbvernraen In the Utiitcd States of America,'iii liiarofficer's oi-cmplbyefe!.s-
oFFicial capacity; • • - -

b. agreed or coUiided wî h btlier biBdeis opptwsp ti jjarty.io any siich agr̂ meitt., 
orbwn.coti-victed oriadjitdged guilty of agî eemcnt orcpll^ 
iri fesiiai.nt of fretfdbm of.competUiM'by agr̂  

c. made.an;adiiiTssraQ:a/such'cpndU5W^̂  
ttcbrd, biit have not beeaproseciiicd for siich'Cdnd 

d. violatedthepfovisronsrtferenced î ^ 
•Wage}̂ (a;('5)(15et8rmcfit;Rcgulationsj; Wage Ordinance). 

6. Neî thcr the Disclosing Partyj opt any Affll'Ste'd Entity or Cdntractqr,.o,r any of.thejV.empioXesti 
,pfficiiils, agaits orpaiVieb,'is bawed-ftom contia'cting WitH pny biiit of state or fecal govfemment̂ as a 
lesulloftngaging ih'or bemg c,oo«icted:of (l) bid^»iging^Qi:yioWiipb-p£^20 ILCS'5^^ 
bid-rotdtitig iĥ vrbfaiion of'K^^ 
States bf.AraOTC?Lthal;Contains'thê san\iE eleinents as (h&pffensp pf bjd-rigglijg.pr bTd-rotatin̂ î  

7; Neither lhe Disclosing-Party nor any-Affiliated Entity 1s;iistcd tin a Sanctions Ltst maintaTned by the 
tfriited States DepartTrietitiof Ctimmcrce, State, orTrearuiy, or any s'dcctssDi-'ftderaragency. 

S. rFpR:APPLiCAî n? OflLY) (tJ Neither.theApplicant.nqr any'contrtJll&i'ĝ CTSon? fgeeMCC 
Chapter l-23iArtrcl? I fbr applicability aaddcfinedte 
charged with, or has admiited. gUi!Eo.f..6r has ever b«iv.convictBd'o itf pliicedundexsuperyjsW 
any crimitfal PffensK inyolving actiial, attemp^i, or cp.osp.iracy to'ajiiTiinit bribe the|t. &aud,̂ fbrgery, 
peijuryj dfshonBsty or.deceit artist an o.fji'cei:,o.r crppjoyee.of the City otLar̂ y. *sister,agency»; arid '(li) 
'lhe4pp!iismt understands and acfcM 
for doing businesii with the City- J^Om if l>;iCCChaptw 1=23; Article I applies'fp the Applieaiib. that' 
AriicJe-s pei-m«neiit.com|iltance tiin.eframiB siiptrsedK. i-year,<:qiripfî ^̂  .ttmefraraes..iii this Sectibfi V; 

9, ,tE0R APPLIGA?4.t ONIjYjrrhe'Appircanl and iis,\£filiat.cd Ê ^ n6tus.e, aor pennit their 
subcontrBijtore to uSe,.Bny-faciIity IiXtcd aff bâ̂^ iicfive.excluiipn bythe U;Si EPA on tfiCiftdferal: 
System fot:Award Management C'SA^l'). . • - -

l.p; ,|TOR-APPUCANT OT^ 
oc to b&hlred in cpnnrctio ibrm and's.Ubstaijce-io thos&ih 
Gertincstiotif (2iand (?)-aboye.Dndwiil,not; wi'thput the pripr written cb̂ lSCT̂ of the Qî tyi tise any suchi 
Vcr2dl.8-li 



.coiitTBCtor/subcoiitractor .ihat does not providc siichtrettiricaitoYis oi tliat the Applicaiii'has-rcason.tfl 
-bcliewc'ha.": nntprovided'orcann.ot providetruthful ticrtifidatibiis;. 

.lii;,. I / the pisirl'osing'Party is'unable to.ccrtify to any of the above staiemerits in this Part'8..̂ Fufthtt 
'Certificafi.onsjj.the pfeclpsing Pai*ly must-explam below;̂  

L2a=uu 

•If the letters "l^A," Oie word''None," oriip responsE.appem. oa the lines above,, ft^ be cnocliinyely 
ipresumett Uiat the Disclosing Party-centfjed i.o:the abp.ve t̂atem'entsi 

12.. To the.best of il>c Disclosing Pany's knbwlcd&safter reasonabIfe;ijiquiry;tlifcfbllowihgis'a 
:c6inpJet.e lisLbfaifcun'eiit.employee^ ofthe Pfscl^ were, atanytim&.diiiing'thc'jj-
•wiith'period, preceding flie-date.of'ihis-EiDS, an employee- or .elected 0rappbinted'officiaI...of'.thi2'City' 
lOf Gbicago' JJonCi rndi'tJatiMvith. 7WA",Qr-"iiohc'»)i 

!V3:Tb ih.e.be'sf of.ihfc:Dis£l6sing Patty's kntiwtet̂ ^̂  
coitijJtefeJistoFalligifis.that thciS! 
.tte li-monthi period preceding th&e.jteclitibii date of Ihife EDS. ib an«emplpyec>br clrtled^pr'appointe^ 
oflTciaJi of the Cfty of .Chjcago. F6r.p11rp03es.bf this statcirientj a- "giffi 'doeg njptjlDcl!itiê ;(i)'̂ nytIun 
viiadegeiierally.iiyaiJabile'tp City employees Or to tfie gene.rarpublic-, 6t(ii) food br clrintvpfpviaied.iii 
thc .coutse of oliitiiBl'Ci^ biisinias anS hâ ^ Value of less tijan S2S per recipient, 6rr(iii)'u 
political contributibn ptfieriVTse duly imported as required by law Of'''ond,.'iii,dicate vi/iih'̂ i»tfA'' Or 
"niine",), As to any gi'fl;listcd bielbv>», please £lSo lisl the nami.bf tlie City recipient'. 

XL CERTIFrCATlbN Of̂ STATUS'AS FINANGl'AL-lN'STrrtn'lbN 

Ĵ . Tihegisclbsmg't'arjy.certiiî ^ 
Ei.is- " '0;iihot.-

a'''fmanc)aUnstiruflori'' as defmed in MCG'Seciibii,2-32-45S(b)j 

2;. Ifthe Disclbsiitg"Rai|̂ lS iphanciai iiisiiiutibn îlicti.dic Ditelo'sitig Pariyip 

•-'\Veare-npt and will hot becotne a predatory in MCC'Chapter 2^31 We'fuiihfei' 
pledge Uiur none pf bur a'ffiUatesTs,'and noneoflliern will bccoipe, a prcdatory'Iendeiiasdcfmca 
MQC Chaptt,r2-3̂ 2, We undersiantl that bctfimmga phyialoiy lender bf hecomingM'airiliat&.6f a 
pfcdaio.rylCT.dc'r nnny.result in.the loss ofthe priyiliig&oljdbipg biisiness with'thi; City." 

yer.20tSH. Pflgr-7QfJ5: 



i f dicDisclosthgrPany is unable to tnakc'(his plixlge,becau"se itc|r amy of t 
MGC .Section 2-32-4SS(b}J fs a predatory lender witbinfhc'mcsmingt̂  Gbaptier 2-32; cxpiaip 
hcre.Catlatjb'addiiional p'ageS'if necessary)-. 

t^'^vie^ . . ^ 

If the letters- "NA,">thc word "Nijne,." or no fespbnse appeare bit the"Imes above,,It w'i.Ii be 
cbnclusiyel'y pres.umed̂ ihat̂ ihe bisclQS ceiifttied to tjje above statement?.,. 

P. GERXlFlCiVriON REGARDING FINAN,ClAL-jNTHlESTlN 

Any Wond.s ohtcjims defintdrniMCC-Chapter̂ i-̂  have, the sam'c nicanTngs.î iised i'n Vnî .!Pait P..; 

1.: ih accordance Wî fi MCCSectTbri.2-:l56;i lO; To i"fie>besfcpFihd'DIseloslng Party's teowie'dgi: -
.afler;reas.onabIe iiigaity. doessn^ or employee oftht'eifyih'avta fi^iianciaKmtercstiii iris or-
lier bwiii namt or in the name.of;3ny other persbri or entity In (He MatterV-

NOTE:, If ybu.checkeM '̂ es''-tolleiTi'P(j:j,.ptoceeJto h'em 'if yoii checked ''No';'. 
n̂ lTfem.D(il)f skip. Items £)(i) and p(3) afid: ̂ rbbeed-to Pari.K 

2. .Uiilcss sold pursuant to a process of cotHpeiitive bitiding, of OtheijvisBjjenn 
official bpempibycc sfiallfaave ia finaticial interestln-hî or bwii naiiiefor inTHc naraisof aity 
other pefsdii oi; entity lii the purchase pf any property that (.i),bclongs tO'the (Sity, "or (a) is'sold-for 
;ia.xe.< bj: assessttieiits, or (iii)-i.s sold by 
''Gity Prppefly Sale,';). Gompensatioii fbrproperty tajcenipursuant to theJCit̂ s emlnetit tlbrwin-. 
ppwer does ^̂ ;̂cbhstimte•a finantritil'interest within-the rheaiiing of this Part P. 

pocf llie ̂ 1at.tecin.vplvc'a.(3ty;P^ 

5. If you checked."Ycs" lo Itetn p(l),:proy.ide the nimes'an̂  City Officials-
OT-cmpibyees havjng,sucfa"iifianeifll inieres.t and î tinttfyithe Patun; of the. financial ijj'terest;. 

Name. -BusinessAddr̂ s .Ifattutitif FibandjaJ lEeitŝ ^ 

4. jhe. bisclosing Party furtber certifies thiiiino pirahtblttdi nnanciftrmteresVii? ,lIyL̂ Mâ ê  will H 
lacqpired by.'iny.Gity o'ffit%l orernployce, 

Vcr.^QlS.I. . t'iyicjl i j r i s ; 



E. tERliElOAildN'pQAlROIN^ PA' BUSINEiSŜ  

; check eitherX,i):pr(Sl).telo .̂. Ifthe Discios'in̂ Party checks (-2),. the DiwiosingP^^^ 
losebclow.Of m.anattachmentjOithis.BPS-sli,liifotThn'tion rtquiird by(2); Failure to;' 

Please.« 
.mustdisclose below. < 
tfomply with these .iisclbsiire.requî  tfic Gity in 
coniiccifon .with the-Matter voidable by the Git̂ . 

, ^ \i. Tbo Disdbsing Party verifies that thet Disctpsfeg.Party has seanihedianyitid all.ftcordi 
thePisclostngParty and'ab'̂  and-alLpredecessoi:ehtitieŝ regarding records of mvestmieiitsorprbliî , 
fipm slayefy or.slavelidldeif.insurance pbliqî ^̂  tiie-slaVefy era,(iiic,ludin'g inisurance-policies. 
issued to slayeliolUere-that pro.vided eoVerageJfgr datriage tp p.r in|ujy pr dM sliavea). arid' 
tht'PfsGjosing Party'his-f̂ ^ 

j2. ThcJPikiosjng Party verifies iKat̂  as-a r^ pf conducting the s«uch iri'step,('l,)̂ abbye; the 
iDisclosing- Pnrtyhas found'tiecprdŝ ô  inves.inieiits f̂ r'proftts-firom sFavê r pr slavehofderiris.ujan'cd, 
poljcieSi ifhe-pisclbsiî giEattir.VcrifiesUiarl̂ ^̂ ^ 

• recbAls,.rncluditig,thainamM,ot'4ny.atfdĵ ll'ŝ  iii those records.'; 

SE;GTIPN Vi - jOTRTIFIC^^TIONS. FOR FEDERAI J>* FtiNbEjPTVrA 

•NOTE; I f the-Matter is federally fijndcd, cpmpiete ihis.Sectibii Vl. I f Ihe iyiafteKlii nqt. 
fede'ralIy'njndedL.prpceed,-tb SectioA-VII. .fdrpiuposesioftbis Sctftioii yi,.(ax'creaite:aj|ocqted'by-

'[fic City-at)d {)tpcceds:o,fdebt oBlt^tioris ofthe City arc notfcdcral funiiirig, 

GjERTlElCATlONBUÊ ^ 

U tist below the; names-o'f all POT,OTB or entities registetcdĴ n̂ ertbê K 
Disciosurb A(<t;b£.(.99S, aŝ amendetl, who bitv(:jiBide.}()t>&ying contacts on-b<$tilfpf<tiie.Pi5;closi'nĝ  
P.artyvifith respect to:lhe Matter. (Add sheetsMf netessary):" 

(If do explanation appears.brbegins-oiuthe iineis above.- or iC'tlie,lcttcrs'''NA -̂'' orKihe wor«l'"NQne.'''' 
ap'piBirj it- will Be.anjclusivisly presumed thatthe piscfositig-Party meaits-thatĴ O peregns'̂ ot-erititics 
ttgisioydtuidcr'ihellobifirihgD î̂ ^^ of:1.995;,as amendird̂ .have mayfe-lobbyitig coiiitacts oq 
fehalf bflhe Disclô ihg.jPart'y Wk 

2. The Disclosing. Parry*'has'nol;spen'l and w^l not expend-aiiy, federally apprbpiiaied fiinds ib'pay 
'anŷ peistJn ot entity listed iii, parajgaph A(I)iabbve (of his-pr her lpbbyiheactivilies o'r tô pay an̂  
•̂ person or entity tp in'fliicncc or attcropt tb'in nuenc&an pflgcer pi- emplpyee ,of'any a'gerwyj as d f̂ined 
(>y ppplicable federaj.jiiw, a metnberorCo an officer or employee of G6ljgreis;.0E,'û  
.Vce.MISi'l. " 'I;a8e9-9.fl5 



ofa metnber of Confess,'in̂ connection widt the award of any federally fjimded'contiaci, making any 
federally fund^ graiit p'riban, eblcringihto any coopcratiyfe agrecm'eniVorto eftiend̂  contlnuê reneWj. 
ainferid,- dr raodify.any fedeially ftJndedcoritiact;-gni'iit; lijan, bfct̂ opcî tiw.agitme^^^^ 

J.. Thc pisclojing Party will submicaii updaied.certification-aVihê end oPea'ch'Calendar, quartct'tif 
which tbe'̂ ^ occurs aiiy event that'materially ̂ ectŝ theaccuracv of thê mtemenLs.̂ dtnfbimatibn<sê ^ 
forth ia para^phs A(.i')'and A{2) iibbvie: 

4., The Disclosing Party certifies that either; (i) it ts nql,an.b.rĝ anizatib"n deŝ cribed in scetibnii 
,'5'0lCc)(4) qfthelntemaf RevOTUC:Gbdebf).l98f; or(iî ^̂ ^ 
5pj,(t)(4} oCthytaienialiReveoue-C p̂deofl Iwf h'as.riot engaged and wiUiiot,enga8eari ''Lpb^^ 
Acilyitie^" as-thaLteijo ts defined thê tobJsying pVsclbsSc Act of l?̂ ^̂  

5., irthc Disc!osiiig-:Party is ihe:-App[icant,!the Disclbsing'panyrm 
fbrrn-and.'siibstftric.E foparflgiTiphsA(l)thii0ug.hA(4j above Trbm all'subcpntractbrs before.Ttawards 

.anysiiBcontn|c,t.tind the Disclbsing'Party tniist fnaintaiif sILsirchisufacbntract̂ ^ ceflin.cati:bnilr.ftT thfc 
dutattoti of 'theMattEr an'd mvisrmakc SUch.6ertificatî ns prbinptly lo thc-City.v.ppiV'tê ucst. 

B; CSR;riFICAT10NREGARD"iNG EQUAL EM PLpYMENTrb'PPORTI^^ 

-Ifthe Matter isfederalIysfunded;Te(iera!reg 
siibcpntraciois'to submit th&.foIlowing,irifbrmBtion wjlb theif'bidsor in Writfij^at thtouisei of 
tfegpiialibnSw 

Js-the Disclosing Party'dieApplicam3 
' OYcsr iQlNb;-

'•If''yie3,".Bnswcrt!3C tlirec.'̂ ^ 

r 'H3yfryoti:'ditvfctoped'and;do'-yp.u.h(ivc.qn:file,'affi 
rcdcratregnlatihn.*?' (S'ce4LCFR Pait6l)-2iJ- - • •. 

Q 'Yes Q No 

^: iHayc you Tiled with the Joint Repbrting.Commitire,\thft'fiirectof of ihe- Office^bf Federal Cbntrafct' 
.Compliance Programs,;or the Equŷ  fcportytlue. unjler the-" 
. .apptioaWe filiiig requiferoenis? 

;0V£'s,. ' D.'^'o ;D'R<Pb '̂no<J«qlUrea 

3. Have.you participaledin anypreyipus cqnfraasdjsubciM^ tlie 
.eqoaliojjpbrtuniryclause? 

.,JID.Vê "" 'OlTyq, 

If you,checl(ed '',M!p''-tp-,question (.lij pr,(2̂  above, î .leaserpro.vide ab;eî p|iiciati.on:' 

ycr.2Ql8.U 'PUKB .lO-OfilS-



§EefiON m-:FtJRf,HER A C i ^ xiiO CERTIFiiGAtlPN 

'fhe Pisclbisihg PattyunderstimdS 

A,. The ccrtificatio^nSi disclo.sure>,..an(1.3ckri.owledgm̂ ^̂ ^̂ ^̂ ^ 
coritratlorbd^^^^^ 

, Prb^uirnieni^Giiy â^̂  
'%Canyconira.rt.« rala^^^^ Tiie..bisclp^in£l!'arty!undefsfiinils i^^^^ 
,iiutmfei:-cbmply.vni* 

jB-.jfhtGityfs'Gbvenimifh^^^^ 
.̂ pblightibhs.'on'p'erepris.br entities seekfng'City 'cdritiracts,.wtstk'i Wsiricsŝ ^ or Uansactibris;. The fiill it^i:-
•i6f ihis ordinMceand a tra 
':a!s^.a:pbuunedfrom tĥ ^ 
't3k2)74^-96^b;^,theP^ ' -

].(? If the City dctermin̂ ^̂ ^̂ ^̂  Epi;,fe.fo'Isfc incompl̂ ^̂ ^̂  
••anycontractq'r other alrMmenlin-conriecii wlii'ili .ii.iiisubmitted,iniy:.bei^Vc^nded.or be void.. 
-oi'̂ -uIdable.̂ an̂ -th&CTty iTra>rp remedies underithe'cqntracf'or-ag;!̂ ^̂  
.yord,);'3t. laWj.gr in-eiiuity; incliidiiig terminatiriglihe DTk.lb 
• BiiA'br declinihgitp aljo^^ pisL-lusihiL-Partyto participate Tnibtlicf Gity'trans'acuons.. Rcmedies.ai, 
r̂awVFg.ra-falsejs'atem/n̂ ^̂  

'damages; " ' -

•Dl'.li is ih&GJty'svpoUcy to.tnake:t.hTŝ dbcuratm;â ^̂ ^̂  its intecnetsi'tt'anii/'br.'upon 
i«qiiest.,S6.m66rairibf-^ 

,c6ritaiiied.in,thirEp,SMd;̂ also.a^^ 
1n.diS-.EpS-. ( i' 

. E. •fhc-infomi.atip.n^pro.yiiliid i i i lKis;EpS,must.be'kept.cuiTent;, .lii.'t'he eVefit bf diang^s; the' Disclosing-
'.Paay^riiusî upplementthis ED'S up t^ 'tfihe'l<talter-iS:a^ 
cpritracl being handleti by ih^ ihe Piscftsing Party must 
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^CERTIFICATION 

Under pjenalô pFperjiirŷ  the pcrsonjilgriinĝ  
this EDSi Snd all,applicable Appendiĵ sron bcIwIfofiliePisclosing Party; uny-(2)-wanahis thai all" 
certificalibns and statemeiits cqntaihcdin this ED Ŝ.anil all applicaljlt A ĵKndices,.aiB.trae; aciiurate, 
Mti cbmpleic dS ofthe datCifirn'Tshed,to theCiiyj ^ 

(Priiit or type«exacM6eal name of DiSclosiiig Party)̂  

J[5ig!)'.tierej! 
- a . i . v » . 1 

CPriiit,Qr.-type;'titlt of person signing) 

Sign!e,d;and,sw.bcn,.to bcfpre-iile bri (.Bate) ^/3/'tt/2t. 

'witaî 'Puh 

Cbmmissionexprres:- I 

- OJRFICtM-SEAL 
. - -SABRINA RBAY& 
Nb,rAm PUBUC.- STCTE os iaSHors 
Uy-COUUBSCN'ê GO OCT 
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GiTY'pE CHICAGO 
' ECONOMIC blSGLOSORE STATEiVlENt AiND AFFlDAyiT 

APPENpIXA. 

FAMILIAL RELATIONSHIPS Wi, t l l . ELECTED CITV OEFICIALS 
AND DEPARTMENTJHEADS 

This Appendix Is.tD be cbrapreted biiiy by (a). ihc-A.pp.Ucani, aiid (b) any tegat.enh'ly/.whitH has'a 
-direct ownership interest theAppUcant kxc<̂ eding T.S'̂ ti; I t is not to be completed'by any-Iegal 
entily which tias only-an.'ihdii-ect'bwnerslii'p intcr̂ est in the,XppIii:ant. 

.Uncleri^CG Sectib.n 2-.I54-P15, the- Disclosing Party, niusidisclbse whether siich Disqlosing'Paoy' 
or aoy 'Appltcable Party" oi- any Spbusdorpomcsific i|?ai;ti;er ihereofL-un^ntly'bas:a,' "̂ fanulial) 
reiationship''-withnny elected otypfficial qridepaiiment' head, A "iftmijiat relationship" exists-Tf! as qf 
;the .date tftis EDS iŝ signed, the'Disclb.sihg, Party, or.any '"Appircablc Party" or.any S'putisif-ur.-'Pbrpestic 
i.ihirtnei''fhc«:of is related to'fte.'ma^r, iihy.aldenTiani.'&^̂ ^ the ci't/li^sufer oraiQ''city 
.dcpartriierit head 8S;..sppusc or dbmbstit-partner p 
•ad6iptipi>;;Ba.rcriti.G!)ildi brbthei'tinsistcp.auntpruncle^ 
:fal'her-iri-law, m6ibeif-iii-laW,.son-'in-fa-wj,daughtt sio'pson.br 
•stepdaiighter; siepbrbtherbrsiepisrsier or haifrbrother orhalf̂ ^ îsicV; 

."Applicable Pai1y"'mcaos(l5:all.c\eciitiyc officers of;'thepis<;fbsin'g PiMtyAUwd tirSectibn* 
IhBj.a., i?tht pisclqsing.i'arty î ^ 
Party is agener3l'(»rtnei^htp;.ail'ge 
Disclbsiiig P'any is a.'lirnited itartherslup; ail inaria'geis,,mariagirig membere 
pisctbsing Parqr, iflhe pisclosing Party is.-a liinited liability company-;,(2) all prihcipal-officerebf iher 
bisclosing Part^ arid (3) any person having mbrc tban a 7. 5% qwnersK 
Party.. "Principal officers" fiieans the. ptcstdcnt;, cW.ie j'operating Q'fTic"er,'MMUtivê ^ 
'tTniwiciat o'fficer,.tre8SUret!o|;:s.ccrel3ry;of a legal enlityor any;peTS.on:.ejfefct6iDgsimilan90thorifyr 

Poes the^Pisclosing Patty or any ''Applj'eabje^Faity'̂ '.or'any Spoiise orPqmeslic Paitner'ihnie^r 
currently have a '•familiatrclaiiojisbVp' vyiih' a 

if yes,.piease]identify.bel6w- C.|).th'& namie'tfnd jrdkdf siiS;h;peisbbji(̂ 2) thc>ria'me:(ifthe'Iegal-'enKty to • 
which such person is.conhccted;(:3j,th& namb'Bn{l.litl&.bl?th&.electe'd city official br departibeiit-h^d to 
whbiii such person has a familial retaii'pnshipj and'(4) Ihe prccise lutuit'pf s.uch. familjal^rejatibii^bip-. 



Grry OE cmcA^co 
. ECOiVO»MIC DISCLOSURE StATE:\tENT AND AEFIDAYTt 

APPENJjlJfB 

BUILpiNG CODE SCOFFLAW/PRpALEItiiDANDLORb 

ThisrAppendixis to^« upnipleted .only (a) the Applic.ant, &d (BJ any Icgalenijty'whithjhas^ 
ownersliip thtiircst in the-Applicant e>(ceedfng:7,i3̂  (an"p.Wneif"'). It.is tibt-.tb bcicbmpletedlb'y.aBy 
tegal entity Which has bniy>n.rndiĥ ct owners&p-̂ ^ theApplicSnL 

i. Pursuanftp MC.C Sectibn 2-154r01.0, is Ihc"Applicantqr any,pwn^Eidentified'as .a'biiilding co'de' 
.scbfflaw:,qr prbbieiTL lanjdlprd. pursuant-tp-M6G St,ciibn 2'32-^6% 

2.. Irth&Applicantisalegal-CQit'ty-gubliclytiadcd 
the Applicant identified aŝ a b'uiidiiigt:od£ scbffiaw'br̂ p'rbblem lahdtorcj pursiiani tu NtCCScctipn 
2-92̂ 4163' • " • . 

Q n3 No ;0^The '̂ pplicsmfcts-nritpiilicljftigdfci 

3; I.f yes tt> (JJpr (2) abbVfe, please Tden)if;j> beloiv the name<6f eatbVejson'or legal entity iiienrflied 
as a.bitilding code scoffiaw orprobliim liindlofdaiid the.addifss of'each bujldiiig'.bt.biiildin^ to which 
ihepcitinentcbdevioiaiiiAsiapp^̂ ^ . j 
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CITY OF CHICAGO 
ECONOMIG DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ONVVAGfe & SALARY mSTORY SCREENING.^ CERTIFiGATiON 

This-Appendix is .tcbe completedibriiy by an Applicant thatis completing thisVEDS as a "cpiiti-actor'"" as. 
defined in-MCC Sectibn 2792-385. That sectiom which'should be, consulted' fa'wvv.amlcgal.co'm). 
genei:allyc6.vers a party to any agreemeiit.pursuant tp which they: (i) receive Citybf Chicago fiitwls in 
consideration .for services;, work or goods provided (inchiiding for legal or other professional services^ 
'pr(ii) pay the City money fora license,.grant or concession allowing'thera to conduct ai business'on: 
Gity^reniises. 

iCjn-behalf of ,an Applicant that is a cphiractbr pursuant to MGC Seciion 2-9.2-385, ' l hereby-certify that, 
th'e ApplicaiitUs in-cbmpliance with MCC Sectibn 2-92-385(.b)(.l)-and (2),. which- prohibit; (i) screejiihg 
job applicahts-basedibn'their Wage, or salary history',,or (ii) seeking jpb-.applicanls' wage or salary 
•hi.stpry, frprn;cun;ent or-fotmer employers: 1 also certify tliat the Appliiiarit Has'aciQpte'd a'pplicy that, 
includes.those prohibitipris. 

'Cj Ves-, 

• No 

N/A,- i' arn "not ari Applicartt that i i a "contractor" as defihed in MCGSectipri 2-.92r3'85.. 

.This certification shall .serve'as th'e.afEidavii;re"quired by M,GC'Section 2-92T3S5^c)y), 

- If-ybu' checked '- hfi'Ho .the abo,ve,,please,explain. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I --  GENERAL INFORMATION 

A. Legal  name  ofthe Disclosing Party submitting this EDS. Include  d/b/a/  if applicable: 

HG ORD TECH RETAIL JV 

Check ONE of the following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [71 the Applicant 

OR 
2. Q 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: 

OR 
3. Q a legal entity  with a direct or indirect right of  control  ofthe Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity in which the Disclosing Party holds a right  ofcontrol: 

D t. • f.u T̂- 1 •  D  ^ One  Meadowlands Plaza, 11th  Floor 
B. Business  address  or the Disclosing Party: 

East Rutherford, NJ  07073 

^ T,, .  2 0 1 - 5 2 8 - 2 5 3 4  ̂ 2 0 1 - 9 3 9 - 4 9 1 0 p  aratner@hudsongroup.com 
C. Telephone: Fax: Email: 

., f . ,  Adam Ratner 
D. Name oi contact person: 

E. Federal Employer  Identification  No.  (if you  have  o

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property,  if applicable): 

ORD Automated Self-Checkout Micro  Marts  RFP 

G. Which  City agency  or department is requesting this  EDS? D ^ P ^ ^ ^ ^ ^ ^  A v i a t i o n 

I f the Matter is a contract being handled by the City's Department of Procurement Services,  please 
complete the  following: 

Specification  # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
I I Person 
I I Publicly registered business corporation 
I I Privately held business corporation 
• Sole proprietorship 

/ 

Limited liability company 
Limited liability partnership 
Joint venture 
Not-for-profit corporation 

I I General partnership (Is the not-for-profit corporation also a 501 (c)(3))? 
I I Limited partnership | jYes [~~| No 
I I Trust CZI Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicablc: 

Organized in hiew Jersey 

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? 

I I Yes [7] No 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, i f 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 

Hudson Group (HG) Retail, LLC Partner 

BT II Inc. Partner 

Corliss Stone-Littles LLC Partner 
Robinson Hill, Inc. Partner 
Courtney Thornton Manager 

2. Please provide the following information conceming 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. Ifnone, 
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 
Hudson Group (HG) RetaiL LLC One Meadowlands Plaza, East Rutherford, NJ 07073 67% 

BT II Inc. 1500 East SOth Street, Chicago, IL 60637 11% 

Corliss Stone-Littles LLC 8180 Precinct Line Road, Suite 150, Colleyville, TX 76034 1 1 % 

Robinson Hi l l Group, Inc. 435 Erie Street, Chicago, I L 60654 1 1 % 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BV, CITY E L E C T E D 
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? Q Y e s W] 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 [71 No 

I f "yes" to either ofthe 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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

• Yes [7] 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). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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. I f 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets i f necessary) 

[71 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? 

• Yes [ / ] N o Q N o person directly or indirectly owns 10% or more ofthe Disclosing Party. 

I f "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 D No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe 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, ifthe Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(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 govemment; 

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 destmction 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 govemment, any state, or any other 
unit of local govemment. 

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: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee ofthe 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 attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal govemment 
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 (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 ofthe 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: I f 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 cormection 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 ofthe 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. Ifthe Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
None 

Ifthe 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 
ofChicago (ifnone, indicate with "N/A" or "none"). 
None 

13. To the best ofthe 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, ofthe 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. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

I I is [71 is not 

a "tlnancial institution" as defined in MCC Section 2-32-455(b). 

2. I f 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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Ifthe 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): 

Ifthe 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 i f 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 [7] No 

NOTE: I f you checked "Yes" to Item D(l) , proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l) , 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 • No 

3. I f you checked "Yes" to Item D(l) , 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. Ifthe 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. 

_^ 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 ofall such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI . I f 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): 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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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( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe 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( l ) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe 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 • 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 ofthe Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

I I Yes • No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

• Yes • No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- 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 Govemmental 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.citvofchicago.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. I f 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 Intemet 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. Ifthe 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 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 statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date fumished to the City. 

HG ORD TECH RETAIL JV 
(Print or type exact legal name of Disclosing Party) 

By: /%<37W ^^ 
Aere) {] ^ (Sigi^here) 

Courtney Thornton 
(Print or type name of person signing) 

Manager 
(Print or type title of person signing) 

Signed and swom to before me on (date) ^^^V ^ ̂ » 2 0 2 1 

a, Bergen county, Jersey 

y Pubjic Notary 

Commission expires: 10/11/2023 

JEANEDRA BIGGER 
NOIAftV PUaLIt 

SWrt OF NEW JERSEY 
MY COIAliSSiQN EXPIRES OCT. IL2fK23 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 aldemian, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any ofthe 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.l.a., if the Disclosing Party is a corporation; all partners ofthe Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, ifthe Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 |T| No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 "Ovmer"). 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 \7\ No 

2. If the 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 O No [ / ] The Applicant is not publicly traded on any exchange. 

3. I f 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. 

Ver.2018-1 Page 14 of 15 



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 (wvyw.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 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) 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 

• No 

[7] N/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)(l). 

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/  ifapplicablc: 

Hudson Group (HG)  Retail, LLC 

Check ONE ofthe  following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. Q the Applicant 

OR 
2. [7] 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:  HG ORD  TECH RETAIL jv 

OR 
3. Q a legal entity  with a direct or indirect right of  control  ofthe Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity in which the Disclosing Party holds a right of  control: 

o Q . f T̂- 1 •  D  ... One Meadowlands Plaza, 11th  Floor 
B. Business  address  ofthe Disclosing Party: . 

East Rutherford, NJ  07073 

. 2 0 1 - 5 2 8 - 2 5 3 4 „  2 0 1 - 9 3 9 - 4 9 1 0 ^  .aratner@hudsongroup.com 
C. Telephone: Fax: Email: 

D. Name of contact person: A d a m R a t n e r 

E. Federal Employer  Identification  No.  (it you  hav

F. Brief description ofthe Matter to which this EDS pertains. (Include project number and location of 
property,  i f applicable): 

ORD  Automated  Self-Checkout  Micro  Marts  RFP 

G. Which  City agency  or department is requesting this  EDS? D e p a r t m e n t Of A v i a t i o n 

Ifthe Matter is a contract being handled by the City's Department 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: 
I I Person 
I I Publicly registered business corporation 
I I Privately held business corporation 
[~~] Sole proprietorship 

/ Limited liability company 
Limited liability partnership 
Joint venture 
Not-for-profit corporation 

I I General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
I I Limited partnership j |Yes Q No 
I I Tmst CZI Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicablc: 

Delaware 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[71, Yes 1111^° CH 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, i f 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 

Roger Fordyce President William Wolf Senior Vice President 

Jordi Martin-Consuegra Executive Vice President 

Adrian Bartella Chief Financial Officer 

Adam Ratner Senior Vice President. General Counsel, Secretary & Chief Compliance Officer 

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. I f 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 
Hudson Group (HG) Inc One Meadowlands Plaza, East Rutherford, NJ 07073 100% 

SECTION III ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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 [7] 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? Q Yes [f/INo 

I f "yes" to either ofthe 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? 

• Yes [ 3 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). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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. I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE: 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 
Jeff F. Dunn, Esq / Cozen O'Connor 123 N Wacker Drive, Chicago, IL 60606 Lobbyist $4,000.00 per month 

(Add sheets if necessary) 

I I Check here ifthe 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? 

• Yes [ 3 N O Q N O person directly or indirectly owns 10% or more ofthe Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

n Yes O No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe 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 ofChicago, 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 11(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 govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted ofa 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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
un i t o f local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia ofcontrol 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 ofthe 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 attempting to bribe, 
a public officer or employee ofthe City, the State of Illinois, or any agency ofthe federal govemment 
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 (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 govemment 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 ofthe 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: I f 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. I f the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
None 

I f 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 
ofChicago (if none, indicate with "N/A" or "none"). 
None 

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 ofChicago. 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 ofthe City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

I I is [7] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f the Disclosing Party IS a fmancial 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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I f 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): 

Ifthe 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 ofthe 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 [7] No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 • No 

3. If you checked "Yes" to Item D(l), 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. I f 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. 

_^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI ~ CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI . I f 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 ofthe 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 i f necessary): 

(If no explanation appears or begins on the lines above, or i f 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( l ) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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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(l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe 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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A( l ) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
• Yes O 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? 

I I Yes [ ^ No Q Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

• Yes • No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII ~ 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 Govemmental 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.citvofchicago.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. I f 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 ofthe information provided in, and appended to, this EDS may be made publicly 
available on the Intemet, 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. Ifthe 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 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 statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date fumished to the City. 

Hudson Group (HG) Retail, LLC 
(Print or type exact legal name of Disclosing Party) 

By: 
(Sign here) 

Adam Ratner 
(Print or type name of person signing) 

SVP, General Counsel, Secretary and Chief Compliance Officer 

(Print or type title of person signing) 

Signed̂ n̂d swoni to before me on (date) JU^Y ^ ̂ > 2 0 2 1 

ew Jersey 
OtQto). 

JEAl^RA BIGGER 

MYCXMIM^SidNEXfnibS 2Q23 

Commission expires: 10/11/2023 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, ifthe Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 13 No 

I f yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 \7} No 

2. I f the 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 O No [7] The Applicant is not publicly traded on any exchange. 

3. I f 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. 
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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 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Secfion 2-92-385(b)(l) 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 

• No 

• N/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)(l). 

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  ofthe Disclosing Party submitting this EDS. Include  d/b/a/  i f applicable: 

Dufry Americas Holding, Inc. 

Check ONE of the following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. the Applicant 

OR 
2. [7] 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:  HG ORD  TECH RETAIL jv 

OR 
3. Q a legal entity  with a direct or indirect right of  control  ofthe Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity in which the Disclosing Party holds a right  ofcontrol: 

„ „ .  ^ u  T̂- , • n  One Meadowlands Plaza, 11th  Floor 
B. Business  address  of the Disclosing Party: 

East Rutherford, NJ  07073 

r . ^ , ^  2 0 1 - 5 2 8 - 2 5 3 4 ^  2 0 1 - 9 3 9 - 4 9 1 0 ^  aratner@hudsongroup.com 
C. Telephone: Fax: Email: 

.T f , ,  Adam Ratner 
D. Name of contact person: 

E. Federal Employer  Identification  No.  (if you  have  one): 

F. Brief description ofthe Matter to which this EDS pertains. (Include project number and location of 
property,  if applicable): 

ORD Automated Self-Checkout Micro  Marts  RFP. 

G. Which  City agency  or department is requesting this EDS? Department of  Aviation 

Ifthe Matter is a contract being handled by the City's Department of Procurement Services,  please 
complete the  following: 

Specification  # and Contract # 
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SECTION II ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
I I Person 
I I Publicly registered business corporation 
[7] Privately held business corporation 
• Sole proprietorship 

Limited liability company 
Limited liability partnership 
Joint venture 
Not-for-profit corporation 

I I General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
I I Limited partnership | |Yes | | No 
I I Trust Q Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Delaware 

3: For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

I I Yes [ / ] No CH 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 
indirecdy controls the day-to-day management ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
Julian Diaz Director and Officer 

Jordi Martin-Consuegra Officer 

Jose Antonio Gea Director and Officer 

Yve.s Gerster Director and Officer 

2. Please provide the following information conceming 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. Ifnone, 
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 
Hudson Ltd. One Meadowlands Plaza, East Rutherford, NJ 07073 100% 

SECTION III ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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 [7] 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? Q Yes [f^No 

If "yes" to either of the above, please identify below the name(s) of such City elected offlcial(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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

• Yes [ 3 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). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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 ofthe 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. Ifthe 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[71 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? 

[•Yes Q N O [7] NO person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "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? 

Q 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. 

Ver.2018-1 Page 4 of 15 



3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ofthose persons or entities 
identified in Section 11(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 govemment; 

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 destmction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any ofthe 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 conceming 
environmental violations, instituted by the City or by the federal govemment, 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: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
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 ofthe 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 attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency ofthe federal govemment 
or of any state or local govemment 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 (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: I f 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 ofthe 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 tmthful certifications. 

11. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
None 

I f 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, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). 
None 

13. To the best ofthe 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, ofthe City ofChicago. 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. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

r n is [71 is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in 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 ofthe privilege of doing business with the City." 
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I f 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): 

Ifthe 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 ofthe 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 [7] No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l) , 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 • No 

3. I f you checked "Yes" to Item D(l), 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. I f 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. 

^ 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 ofall such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI . I f 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 ofall 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): 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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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( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in secfion 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe 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(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
• Yes O No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative acfion programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

• Yes • No 

2. Have you filed with the Joint Reporfing 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? 

I I Yes [Zl No Q Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

• Yes • No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - 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 
obligafions 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.citvofchicago.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. Ifthe 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 terminafing the Disclosing Party's parficipation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transacfions. 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 Intemet site and/or upon 
request. Some or all ofthe information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Informafion Act request, or otherwise. By 
complefing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in cormection 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 fime the City takes action on the Matter. I f 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 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 statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the da!̂ ie fumished to the City. 

Dufr^ America^ HolditYgTmcr 

(Print orjt\,pfQxact /egal^ameyof ̂ Msclosipij^Party) 

Sign here) 

Ĵ of6\ Martin-Consuegra 
(^i '̂nt or type name of person signing) 

Officer 
(Print or type title of person signing) 

ined and jjwom to before me on (date) -^U^y ^ 2 , 2 0 2 1 

lan i> /t^-..3^. New Jersey ^^^^^^ 

Commission expires: 10/11/2023 

JEANEDRA BIGGER 
Nor/vity PUBLIC 

SIATb OF NEW JERSEY 
MYCXMItllSSiONEXPlRLSOCT, 11.2023 
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BoAkt) OF DJREafOR-S il 

: DOTftY: AfldERJGAS. H^^ ^C.: 

T'hcundersi^ncd; Uing;all,th& ditectbris. ̂ the "Directors'') of liufry Amerii^^Boldin 

.agree that (hC'î soluiJbn^ 
Extent and to,6aye the .same fprce'and effept.iasihpugh adopted̂  
fijrectprsrof thfrCompanŷ ^̂  
a&>pt'bch Resolutions in accordance-with the 

RESOLVED, that Andreas Schneiter be and he is hereby removed as officer ofthe 
Company; 

RESOLVED, that Yves Gerster be and he is hereby appointed as Treasurer ofthe 
Company as of the date hereof, to hold office until the next annual meeting of the shareholders of 
the Company or until his respective successor is appointed; 

RESOLVED, that the following individuals are hereby confirmed as the officers ofthe 
Company (the "Officers"): 

Julian Diaz 
Jordi Martin-Consuegra 
Yves Gerster 

RESOLVED, that each of the Officers, having consented to act as such, be, and, each of 
them hereby is, appointed to the office set forth above until his or her successor is duly elected 
and qualified or until his death, resignation or removal. 

RESOLVED, that the Officers ofthe Company are hereby authorized to act in the name 
of the Company, provided that any document or other writing in the name ofthe Company, 
including but not limited to all (i) filings or submissions to any govemmental or regulatory 
authority and (ii) all agreements entered into by the Company, shall require two signatures 
consisting of either (A) two Officers, or (B) one Officer together with the signature of an 
attomey from the Hudson Group Legal Department. 

RESOLVED, that the Officers and the members ofthe Legal Department signing such 
documents and agreements are authorized to use electronic signatures to bind the Company. 



I ik WlTOKS;Wt[ER£.OFifl̂  resoUitions of AeVDjre 
.as ofthe,. 9th .day.'of - t^-'fePb' :^2Q\9., 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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.l.a., ifthe Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, ifthe Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 • No 

Tf yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 
scoffiaw or problem landlord pursuant to MCC Section 2-92-416? 

• Yes • No 

2. I f the 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? 

Q Yes O No Q The Applicant is not publicly traded on any exchange. 

3. I f 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. 
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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 2-92-385,1 hereby certify that 
the Apphcant 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 

• No 

I I N/A - 1 am not an Applicant that is a "contractor" as defmed in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(l). 

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/  ifapplicablc: 

Hudson Group (HG) Inc. 

Check ONE of the following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. I I the Applicant 

OR 
2. [7] 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:  HG ORD  TECH RETAIL jv 

OR 
3. Q a legal entity  with a direct or indirect right of  control  ofthe Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity in which the Disclosing Party holds a right  ofcontrol: 

13 o • AA f.u 1 • D .  One Meadowlands Plaza, 11th  Floor 
B. Busmess  address  of the Disclosmg Party: 

East Rutherford, NJ  07073 

C. Telephone: 2 0 1 - 5 2 8 - 2 5 3 4 ^^^^  2 0 1 - 9 3 9 - 4 9 1 0 e „ , „ :  ara.ner@hudsongroup.com 

D. Name of contact person: A d a m R a t n e r 

E. Federal  Employer Identification No. (if  you  ha  7 7 6 0 6 6 

F. Brief description  of the Matter to  which  this EDS pertains. (Include project number and location of 
property,  if applicable): 

ORD Autonnated Self-Checkout Micro  Marts  RFP. 

G. Which  City agency  or department is requesting this  EDS? D ^ P ^ r t m e n t Of  A v I a t l O n 

Ifthe Matter is a contract being handled by the City's Department of Procurement Services,  please 
complete the  following: 

Specification  # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
I I Person 
I I Publicly registered business corporation 
fT] Privately held business corporation 
\~\ Sole proprietorship 

Limited liability company 
Limited liability partnership 
Joint venture 
Not-for-profit corporation 

I I General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
I I Limited partnership | jYes Q No 
I I Trust n Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Delaware 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

I I Yes [ / ] No Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, ifapplicablc, 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 
See Schedule ll-B-1 

2. Please provide the following information conceming 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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SCHEDULE II-B-1 

HUDSON GROUP (HG) INC. 

Roger Fordyce President and Chief Executive Officer 
Adrian Bartella Chief Financial Officer 
Adam Ratner Senior Vice President, General Counsel, 

Secretary and Chief Compliance Officer 
Jordi Martin-Consuegra Executive Vice President 
William Wolf Senior Vice President, Finance 
Julian Diaz Director 
Yves Gerster Director 



limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. I f 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 
Dufry Americas Holding, Inc. One Meadowlands Plaza, East Rutherford, NJ 07073 100% 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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 [ / ] 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? Q Yes E N o 

If "yes" to either ofthe 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 ofthe 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 ofChicago ("MCC")) in the Disclosing Party? 

• Yes [Tj 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). 

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. I f 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

171 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? 

• Yes O N O [7] No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

n Yes D 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 11(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 govemment; 

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 govemmental 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 govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
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 attempting to bribe, 
a public officer or employee ofthe City, the State of Illinois, or any agency of the federal govemment 
or of any state or local govemment 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 (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 ofthe 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/subcon tractors 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 tmthful certifications. 

11. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
None 

I f 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, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). 
None 

13. To the best ofthe 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, ofthe 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 (ifnone, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name ofthe City recipient. 
None 

C. CERTIFICATION OF STATUS AS FE^ANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

I I is [71 is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f 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 ofa 
predatory lender may result in the loss of the privilege of doing business with the City." 
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Ifthe 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): 

Ifthe 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 FE^ANCIAL 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 ofthe 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 {7} No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 ofthe 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 • No 

3. I f you checked "Yes" to Item D(l), 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. Ifthe 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. 

_^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI ~ CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI . I f 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 REGARDE^G LOBBYE^G 

1. List below the names ofall persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf ofthe Disclosing 
Party with respect to the Matter: (Add sheets i f necessary): 

(If no explanation appears or begins on the lines above, or ifthe letters "NA" or i f 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(l) above for his or her lobbying activities or to pay any 
person or entity to infiuence 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 set 
forth in paragraphs A( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe 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, die Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
• Yes O 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 ofthe Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

I I Yes EH No Q Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

• Yes Q N o 

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 vyww.citvofchicago.org/Ethics, and may 
also be obtained from die 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. Ifthe 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 ofthe 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. I f 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 penalt>' of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf ofthe Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the date fumished to the City. 

Hudson Group (HG) Inc. 
(Print or type exact legal name of Disclosing Party) 

By: 
(Sign here) 

Adam Ratner 
(Print or type name of person signing) 
SVP, General Counsel, Secretary, and Chief Compliance Officer 

(Print or type title ofperson signing) 

sworn to before me on (date) J u l y 1 2, 2 0 2 1 

^ New Jersey , , , 
nty, ^ (state). 

Commission expires: 10/11/2023 

JEANEDRA BIGGER 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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.I .a., ifthe Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and limited partners ofthe Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 n No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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? 

|~| Yes • No Q The Applicant is not publicly traded on any exchange. 

3. I f 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. 
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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 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) 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 

• No 

I I N/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)(l). 

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/ ifapplicablc: 

Hudson Ltd. 

Check ONE ofthe 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: HG ORD TECH RETAIL jv 

~0R 
3. Q a legal entity with a direct or indirect right ofcontrol ofthe Applicant (see Section 11(B)(1)) 

State the legal name ofthe entity in which the Disclosing Party holds a right ofcontrol: 

^ o . f.u T̂- 1 D . One Meadowlands Plaza, 11th Floor 
B. Business address of the Disclosing Party: 

East Rutherford, NJ 07073 

^ , . 2 0 1 - 5 2 8 - 2 5 3 4 ̂  2 0 1 - 9 3 9 - 4 9 1 0 ^ .aratner@hudsongroup.com 
C. Telephone: Fax: Email: 

n VT f , , Adam Ratner 
D. Name of contact person: 

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, ifapplicablc): 

ORD Automated Self-Checkout Micro Marts RFP. 

G. Which City agency or department is requesting this EDS? D e p a r t m e n t Of A v i a t l O n 

Ifthe Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION II ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
I I Person I I Limited liability company 
I I Publicly registered business corporation • Limited liability partnership 
17] Privately held business corporation Joint venture 
\~\ Sole proprietorship Q Not-for-profit corporation 
I I General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
I I Limited partnership | |Yes Q No 
I I Tmst Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Bermuda 

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? 

I I Yes \7\ No Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, ifapplicablc, 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 ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 
See Schedule ll-B-1 

2. Please provide the following information conceming 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% ofthe 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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SCHEDULE II-B-1 

HUDSON LTD. 

Roger Fordyce 
Brian Quinn 
Adam Ratner 

Jordi Martin-Consuegra 
Courtney Thornton 

Hope Remoundos 
David Haldimann 
Yves Gerster 

President and Chief Executive Officer 
Chief Operating Officer 
Senior Vice President, General Counsel, Secretary and Chief 
Compliance Officer 
Executive Vice President 
Executive Vice President, Corporate Strategy & Business 
Development 
Executive Vice President, Sales and Marketing 
Director 
Director 



limited liability company, or interest of a beneficiary of a tmst, estate or other similar entity. Ifnone, 
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 
Dufry AG Brunngasslein, 12 Basel, 4010 Switzerland 100%* 

"Dufry AG is publicly traded on the Swiss stock market only, please refer to annual report at www dufry com/en/annual-report-2020 

SECTION III ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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 [7] 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? Q Yes [f/INo 

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 ofthe Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

• Yes [7| 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). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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. Ifthe 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[71 Check here ifthe 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 ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

• YCS [ 7 ] N O Q N O person directly or indirectly owns 10%) or more of the Disclosing Party. 

I f "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 Q No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe 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 11(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 govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted ofa 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 govemmental 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 govemment, any state, or any other 
unit of local govemment. 

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: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, 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 ofthe 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 attempting to bribe, 
a public officer or employee ofthe City, the State of Illinois, or any agency of the federal govemment 
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 (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 govemment 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 ofthe United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither die 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 ofthe 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. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
None 

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 ofthe 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, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). 
None 

13. To the best ofthe 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 ofChicago. 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 ofthe City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

I I is [71 is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f 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 ofa 
predatory lender may result in the loss ofthe privilege of doing business with the City." 
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I f 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): 

I f 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 REGARDfNG FINANCIAL INTEREST TN 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 ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee ofthe 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 \7} No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 ofthe 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 • No 

3. I f you checked "Yes" to Item D(l), 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. 

Ver.2018-1 Page 8 of 15 



E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. Ifthe 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. 

_^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI . I f 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 i f necessary): 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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( l ) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to infiuence 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 cormection 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( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe 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(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
• Yes O 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 n 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? 

I I Yes n No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

• Yes • No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII ~ 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 Govemmental 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.citvofchicago.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. I f 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 Intemet 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. Ifthe 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 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 statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as ofthe date fumished to the City. 

Hudson Ltd. 
(Print or type exact legal name of Disclosing Party) 

(Sign here) 

Adam Ratner 
(Print or type name of person signing) 

SVP, General Counsel, Secretary, & Chief Compliance Officer 

(Print or type title of person signing) 

ned and ^ o r n to before me on (date) "^^^Y ^ ^ ' ^ Q ^ ' l 

/ m New Jersey , , , . 
I .-oflnty, ±_ (state). 

Commission expires: 10/11/2023 
JEAHlEDRA BIGGER 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 l.SVo. 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.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing 
Party is a general partnership; all general paitners and limited partners of the Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, ifthe 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 • No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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? 

|~~| Yes O No Q The Applicant is not publicly traded on any exchange. 

3. I f 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. 
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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 2-92-385,1 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 

• No 

I I N/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)(l). 

I f you checked "no" to the above, please explain. 

Ver.2018-1 Page 15 of 15 



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/  i f applicable: 

ROBINSON HILL INC. 

Check ONE of the following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. the Applicant 

OR 
2. \7] 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:  HG ORD TECH RETAIL JV 

~0R 
3. Q a legal entity  with a direct or indirect right of  control  ofthe Applicant (see Section 11(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:  7 0 3 0  S .  C O N S T A N C E A V E 

CHICAGO, IL  60649 

 ̂ ^ , ,  312-775-4080 DEE@ROBINSONHILLUSA.COM 
C. Telephone: Fax: Email: 

D. Name of contact person: D E E  R O B I N S O N 

 
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): 

ORD Automated Self-Checkout Micro  Marts  RFP 

G. Which  City agency  or department is requesting this  EDS? D e p a r t m e n t Of  A v I a t i O n 

Ifthe Matter is a contract being handled by the City's Department of Procurement Services,  please 
complete the  following: 

Specification #  and Contract # 
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SECTION II ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party 
I I Person 
I I Publicly registered business corporation 
[7] Privately held business corporation 
\~] Sole proprietorship 

Limited liability company 
Limited liability partnership 
Joint venture 
Not-for-profit corporation 

I I General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
I I Limited partnership | lYes | | No 
I I Trust n 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? 

I I Yes n No [7] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, ifapplicablc, 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 ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
DEE ROBINSON CEO 

2. Please provide the following information conceming 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. I f 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 
Dee Robinson 7050 S CONSTANCE AVE, CHICAGO, IL 60649 100% 

SECTION III ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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 \7] 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? Q Yes [fTlNo 

I f "yes" to either ofthe 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 ofthe 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 ofthe Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

• Yes [7] 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). 

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 ofthe 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. Ifthe 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

171 Check here ifthe 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? 

Q Y C S [ 7 ] N O Q N O person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

• Yes Q No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe 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, ifthe Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(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 govemment; 

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 govemmental 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 govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
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 ofthe 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 ofa responsible official ofthe 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 attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal govemment 
or of any state or local govemment 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 (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 ofthe 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] ofthe 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: I f 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 tmthful certifications. 

11. Ifthe Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
None 

Ifthe 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 ofall current employees ofthe 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 (ifnone, indicate with "N/A" or "none"). 
None 

13. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall 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, ofthe City ofChicago. 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 ofthe City recipient. 
None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

I I is [71 is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f 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 ofa 
predatory lender may result in the loss ofthe privilege of doing business with the City." 
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I f 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): 

I f 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 ofthe 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 [7] No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 • No 

3. I f you checked "Yes" to Item D(l), 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. I f 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. 

_^ 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 ofall such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI ~ CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI . I f 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 ofthe 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 ofthe Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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( l ) above for his or her lobbying activities or to pay any 
person or entity to infiuence 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 set 
forth in paragraphs A( l ) 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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A( l ) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If die Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ • Yes O 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? 

I I Yes n No Q Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

• Yes • No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII ~ 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 vyww.citvofchicago.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. Ifthe 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. I f 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 perjury, the person signing below: (I) 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 fumished to the City. 

ROBINSON HILL INC. 
(Print or type exai 

By: 
(Signl 

DEE ROBINSON 

e of Disclosing Party) 

(Print or type name of person signing) 

CEO 
(Print or type title of person signing) 

Sigî ed and sv̂ om to before me on (date) >July ^ 5, 2021 

NJ 
)urit> (state). 

jNotary Public i JEA^iEDRA BluucK 

p V. 10/11/2023 
Commission expires: 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 ofthe 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.l.a., i f the Disclosing Party is a corporation; all partners ofthe Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners ofthe Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, i f the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 exertising 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 [71 No 

I f yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to 
which such person is connected; (3) the name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 [7] 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? 

n Yes O No [ / ] The Applicant is not publicly traded on any exchange. 

3. I f 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. 
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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 2-92-385,1 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 

• No 

I I N/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)(l). 

I f 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/  i f applicable: 

CORLISS STONE-LITTLES, LLC 

Check ONE of the  following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. I I the Applicant 

OR 
2. [7] 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:  HG ORD TECH RETAIL jv 

~0R 
3. a legal entity  with a direct or indirect right of  control  of the Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity in which the Disclosing Party holds a right of  control: 

 ̂ ^ . r. 1 • n . 8180  PRECINCT LINE RD, STE 180 
B. Business  address  ot the Disclosing Party: 

COLLEYVILLE, TX  76034 

r T l u  817-533-4073 ^ ^ .,  HFOSTER@CSLLLC.BIZ 
C. Telephone: Fax: Email: 

D. Name of  contact  person:  H A T T I E F O S T E R 

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,  i f applicable): 

ORD Automated Self-Checkout Micro Marts RFP 

G. Which City  agency  or department is requesting this  EDS? D e p a r t m e n t Of A v i a t i O n 

Ifthe 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 i - DiSCLbStJRE OF (OWNERSHIP INTERESTS 

A. NATURE^ OF THB DISCLOSING PARTY 

v l: Indicate the nature of the Disclo.sing Partyc 
f̂ TjPersdhr 
[•Publicly registiEired busmess eoiporati.pn 
O.PnvatelY hddbusiness-corppratiq ,̂ 
Q' Spleprppoetprs^^ 

Limited iliabili^Gp^ 
Limited liability partnership 
J.pint.yenturp. 

O'G^eralpartnership;- (̂Is We-hPt̂ fb̂ .prdfit corpofationi also a' 501 (fejp))'?-
fri] Limited: partnership [[""ijYes: QjNo: 

2. Fof.legal entities; the.statê (or fPreignrCountry)' of iheorppfation'or orga'nizatioh,vif applicable: 

Deleware 

'3: POT legilf'̂ tities'not Prganized'̂ iii-the State of flfihors; "ffas ffi^ bfgahizdt̂ Pn registered t^ 

biisinesŝ in the State'of Illihoilas a fOreigh•'entity?-' 

[ZllYes [T]!^? 0'^S**^'5.4:Vii^lta"'*' 

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-prorit corporations^ all members, if anŷ  which are legal entities (if there 
are hp siidh riiertibefs, write "no membesrs wliich afie î gal ehtiti6s'');'(iii) for triists, eistates or other 
'similar î iifitî s, the'hiistVe, executor, •admirii'stratef̂ 'ô ^ (ivV for'general of 
'limited pafthefships, liinited liâ ^̂  
each general partner; managing niemb̂ ^ m'aSager or any' other pcrison'dr ilegal! eriti^ thiaf directly'̂ 6r 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legiar entity listed beib̂ •̂must submit ah" EDS' Pn its own'tefaalf: 

Name Title 
•.Cofllŝ  StpnerUittjas: 'iManagmĝMennber. 

•2^ Pleasej)rpyide.;thft.fqllowing iiiformâ  
indirect, current of pfospechVe (il .̂ within 6'months aftef City ietiPn) beneficial''mfefest'('iilclu(iing 
ownership) in exce'ss of 7.'5% Examples' Pfsiich ahMntefest ihclifdc'shar ŝ'in a 
corporation, parmership interest in a parmership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary ofa 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 PercentSge'rhterest in the Applicant 
None 

SECTiON iii ~ INCOME OR CdMPENSAtliON f O, OR OWNERSHIP BY, CiTY ELECTED 
OFFICIALS 

Has' thte Plscips^ 
i 2-montih period preceding the date of tliis"EDS? "Q YJ&S 0 No 

'Does the iDisciosing Party" reasbrialbly expect to ̂ p̂̂̂^̂  any incbihe or cbmpen'satibn to ahy'City-
-tiTefctcd official durihf fee f2̂ mohth-pefiod following the date-of •this' EDŜ ^ "O Yes |^'NP 

Tf''yes'" ttf either of th'e-abovie-, please idê^̂^̂  and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inqdiry, any City elected official's spoUse oî  doriiestic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

• Yes 0 No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
parmer(s) and describe the fmancial interest(s). 

S E C T I O N TV tjfSCLOSURE O F StJBCONTRACtdRS Ami btHEil RETAlNEb PAkfIES 

llie Disclosing Party triiisf aisclose' the' naiirie and Ijtisihess I'ddres's of each' subconMctbr,- atfom 
Ipbbyisf (̂ s. defihed'iiii'MG^̂  
whom the Disclosing Party has retained or .expects to retain, in connection with the'Matter, as well as 
.theinature otthe relationsmp̂ '̂ and̂ tĥ fê  amiouniof ,thec'fe"esjj'aid be-paid.̂  -The 
'PUelosing-paiJtyi 
•partus'regular •pa:yrpll. -If the Disclosing Paiiy'is un6feftain 'whetheFa disclosure Is •fe'qUifed' Û nd̂ r'tM 
Secfion, the lDisclosihg¥ai$y mû t"feitfier "aslc'th'eJ'City-whether disclosure' ij required or ihiake the" 
disclosure. 
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Name (indirate whether iBusihess R̂ laHonship'to Diselbsing Party Fees' (indicate whether 
ffetainedor aht|c AddileSS. '̂ s.ub.cpfitr̂ efo attprneyj rpaidbr.es'iimt̂ ed'.) T ĵOTE; 
to Be. retaiihed'). ilobbyist;̂ etc') " "hourlyiraite'' or'̂ 'tjbi'dv" is"; 

not an acceptable response. 

•(Â d sheets if necessary) 

PlilCheckhere'ifithe'Bisclo'sin'gTaf̂ ^̂  

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

CJhderMCC Sectipn 2-92-415, substantial pwners oF busmess entities that cgn̂ att with the; (î ify miist 
: i:eram£ih-cPnap̂ ^̂  with their eliild Support̂  obiigations flirPughputft^^ terin'. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
afreai*̂ !̂  oh anyxhild suj)^ coiift"o"̂ f eompeferit junsdiction-7" 

(13 Yes. JI[^^JO . '|~] NO person directly or-iniUrectl̂  

If''Yes;" hais the person 'ettfere'd' info ^ 'court-approved'agreement for payfnent of ail support bWed i M 
MS the per son'in eoirirpli'ance with that agreem'erit?' 

• Yes Q NO 

B: FURtTIEK cM'll^TeATrON^' 

% [̂ his/gafagrapH l.''applies only i£.the Matter is a eon being iharidled:by the Ci^/s Department of 

iPairty nPraay.'Affiiiated'Entî  
performance'of any public coiitract, the -sefV'ices of an integrity inPhitor, independent private'settof 
inspectdr ge"nefai;-Pr mtegrity compliance cons ah individual •or entity with legal, auditing, 
ihvê fiiativetotbtHeir simile 
activiify-'bT'sp̂ cified agency'V vcndore'reform their ̂ business-practices, so they 

. icani be considered for agencyxontractS'in ̂ t̂̂^ 

;amdL,5e.weiC ch4ifg"es,,:Hcdnsd.ifee taxes gijid\<iiaie.s mxeSj-nb̂  is'.tlie Bisclbsiijg-: 
Party Selinquent in the payment of any "tax admihistered by the ttlihois Department of RevehUe'. 
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3'. 'The Disclosing Patty and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a', are hot presently .debarred; su'.spendedi.proposed .for debiatrheh 
excluded from, any transactions by any federal.Tstate or local unit of government;-

'b". "hSve hbt, aurihg the 5 years before the'date of this EDS, "been-fc'Pnvicted a cftmmal bfferise; 
'adjudged guilty, or had 'a dvil judgment'rendered against thert̂ ^ cbhnectibh viatfe-'obtaihihg,-
attempting fo dbfam, or performing-a public*(federali, state Pr loeal) tfarisaetion or contract iiTideKa 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery,.falsification or destructipni.ofjecprds; makingfalse.statements; pri]e.ceiyî ^̂  

c; arc nPt presently "indicted fPr, of'crimihally PrciviHŷ eharged by,'a gpvernmertfai ê^̂  
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, dtiring the 5 years before the date of this EDS, had one or more public transactions 
(federal, stiate Pr local) terminated fPr fcause' of default; and' 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liabfe in a civili proceeding, or ifi any crimrhal or civil 'action, includihg actions cPhcerhing 
environmental violations, instimted by the City or by the federal govemment, any state, or any other 
unit;of local goYemment. 

4. The Disclosing Part̂  
Chapters'2-56 (Tnspectof Gefleral')'arid 2-15'6 (G'overS 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Cdntfactor" (meaning any cpntfactbr or subcontractor used by the'DiiiclPsing "Party in 
.epnnectipn with the Matter, including but not limited to all perspns, or legal entities disclosed.. 
under Sectidm IV, "Disî losure of Subcontractors arid Other Retathed Parties");̂  
• aay "Affiliated Entity" (meaning.a person or entity, that, directly or indirectly: controls the 
Discibsing i'arty,.is confrolled by the Disclosing Party, pr is, with the Disclpsing Party, liĥ ^̂  
common control oTafiPther person or Entity). Indicia of control' incldde, without liiiiitati'bri: 
intê lbckihg maiiage'rnent or ownership; identity of iniefests anibhg family members, shared 
facilities and equipment; conimdri' use of etnployees; or orgarii'zation of a business eiifity fbllbwing 
the:ineligibilfty of a business' enfity to do business with federâ ô state lOr iPcial goveftiment,.. 
including the City, using.substantially the same management̂  ownership, or principals as the 
ineligible'entity; With'reispecitb 
•that directiy or indirectly cdntrdlŝ the, Gphtractor,̂ .!̂ ^̂ contrpll?d'%, it',;P>, witlt.the'GPnĥ ctpt̂ ^̂ ^ 
under cprampn control of another person pr, eritity; 
• &yfesponsibi>p'fficia pf the p'isc]tosihg:jParty, my Gphtfactpr ;or/an AfFiliateiKitityprm^ • 
other official',- agent or employee of the Disciosihg Pafrty, any GbhtfactPriPrfany Affiliated Entity,-: 
acting pursuant to the direction or authorization of a responsible official ofthe Disclosing Party, 
any Contractor or any Affiliated Entity "(collettiv'ely''Agehts'')". 
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ISfeitH r̂-tfie'E>isdlosing Parfyj nor any CpAtriactor, flbrany Affiliated Entity•pfreither.̂ he Pisclosing 
PartyD or'any Coiit̂ actpn 
respectto' a Cohtractof, an Affiliated' Eiitity, -of"an 'Affiliated Entity' of a "Cbritradtbf during the 5 yeafŝ  
before the date of such Contractor's or Affiliated Enthy's contract or engagement in connection with the 
Matter: 

a. 'bribed 6f atfefnptedlb bribe, br beeri convicted' of aSjUdged guilty 'of bribery or̂ atterhptihg to 'bribe, 
- a public officeV of employee ofthe CiV.tKeStatg-Pfllliiiois'f'orafty agent gbv̂ e'rhment 
OF of any'state or local gpvernrhent iiiithe Hhited States:6f America,-iri'that officer's'-or eriiployeê ^̂ ^ 
official capacity; j 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
.orbeeacpn t̂cted pr:acljM 
in<re'stfaint:rdf freeciom.b̂  to bi'd a'fixe'd'price 6f otHerWisei' or-

c. niiadfe an admissiPh 6f suCh Conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have h'bt'be'eh" prosecuted for such cPnciUct; or 

• Violated'the proŷ ^ 

iWag'e)r(a5(5)(OebariheritRegû ^ (aX6)(Minimu'm Wage'O 

•.̂ '̂:Nei1ĥ t|b̂  
-officials, agents Pr partners,-is ban-ed fit)m''c'Pn!ractrag witli any uriit of slaic PriPcal govcrhmchf as a 
-;restdt Pf :̂ hgagjhĝ ^̂ ^ 
' bid-rbtatihig in violation dt̂ 726'ILCS 5/'3'3B-4; Or (3). any siiniiaf offense'/o of ith'e United' 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 
7. _ Ndther iTie_Dis616sihg P ^ npr ariy Affiliated Eritity is'fisted' oh'a" Sanctions List rnairifaine'd by the' 
Unrfed"Staf6s Departnient of Commerce, State, 6'r treasury, or any successor federal agehiiy: 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article ! for applicajbility and defined terms],pf the Applicant is currendy indicted or 
ih'argedwithyp 
any crirnin'af •bffchsc' involving actual, atteinpfed; orVonspiracy'to-commit brilJe^ theft; fraud,- forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 

'the Applicahf uhde'r'stdnds ahd acknowledges'thati com^ with Article I'is a cohtiriuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1 -23, Article I apphes to the Applicant, that 
.Artielels permanent cpmpliance timeft-ameisupersedes: Sryear cpmpliancetimeframesinithiŝ Sectipn^^ 

^̂ 9.. [FQR 'AgPM^ 
. Ĵ iyjpon̂ ctpf|;tP.̂ use 
'Systern f6r'A^ard:M 

10'. '[FOR AIPPLICANT oSfLYJ Tlie Applicant will Pbtain fr'Pm any contMcfPrs/subcbfifrattPrs 'hired 
'C)f to be'hireci'iri co'nhection with the Matter certifications in foriii 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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coiifractor/subcPntractor that'dPes nPt pfdvide Such certificatiohS Pr that the Applicanf has reason to 
believe has not provided or cannot provide tmthful certifications. 

11. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disctpsing:1?arty must- explain below:-
N/A 

If the. letters ''NA,'': the;wprd."Npn'ei'.'' ô  no tesppnse appears: on. the line? 'above; it 'will ]bf iPAclUsiV.ely 
presumed that theT)isc losing Pairt̂ ' certified-to .tlie:' above'.statements:̂ ^ 

\ 2'.;T6 theLbesf of .the; piscIosirig,Pafiry's::'k̂ ^ after f easpnabie- uiquir̂ ^ followifig.̂ is a 
complete list of all current empio'yees of the Disclosing Party who'werc, arany timc dUring-fhe 12-
mbnfh period precedmg- ttie date, of .this. EDS. an enaplpyee, ̂  elected pr̂ apppin|ed official̂  pf the City 
of Ghitago (if hone; indicate with-"̂ ^̂ ^ 
N/A 

13. To the bestbf the pisclpsihg Eartŷ s" krtPWledge 'after reas6nable,.ihquiiyi thedfpljpwLhg-is'a 
, cpmpiete 'list;Of all giffs-th'at -the'DiscIbsing i?arty has-giveti or causedito be' giveii. ;at any Hfne: during 
the 12-month period preceding the execufion date of this EDS', tp an employee, or elected of apppihfed' 
official, of the City of Chicago. TFor purposes of this statement, a "gift" db'es'not include:'(!) 'an ĵ hihg 
inade generally available to City employees or tP the general public, brX̂ i) Tbod-of dririk-pfo'Videa- ui 
the course of ofRcial' City busiuess-and'̂ havihg a fetail ValU'ePf lesŝ thah $25 {ier.fecipient, or (iii). a 
political confribufiPh otherwiŝ  duly reported as tequifed by law (if ttone>- indicate-w 
"-'nbrie''). A's to any gift listed bdow; please also hst the 
N/A 

C; GERTIFICATION OF'STATUS AS FlNANCiAL-INSTITUTION 

1. The DisclPsing Party certifies' that the Diselosing Party (check' one")" 
I I is [ 3 is not 

a •'financial institution'' as'defihed iii MGC-Sii'ct.iPn 2..32.-.455(b)'' 

:1' If the Disclosing" Party IS a fthaneial. institutiphi. theht̂tĥ^̂^ Parfy, pledges: 

''Wfe'are notiahd 
pledgê  that nqhe' of piî  affihaties isvahd fiPne .PfitherS will Ĵ ecPmey a.predatbiyiTend̂ ^ as'defraeci in-
MCC Chaptef i^sL'' Welkderstahd'th lenderor^cormng^paffiliate ofa 
predatory lender may resuh in the'ibss ofthe privilege of doing business with'the City:"' 
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i f th'e^Ijis.closing Fa^'is-unable to ,makie this pledge; IjeiiiaUse;it b$.anyrof its-affl (as defihed iti 
MCC Section-2-3'2-455(b)) is a"̂ pfed meaning ofMCC Chapter-^-32;'explain 
'here'(attach.addifibhal'pages'if necessary);̂  

If the letters "NA," the word "None," or no resp.onse appears on the lines above, it will be 
coticIuSively presumed tiiat the bisd certified to the abbve stafefhents'. 

D. CERWieATION REGARDING FINANCIAL INTC^ Gif Y'BUSfNE'SS -

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 ariyofficiar or employee Pf the City have a fihaneial interest in hi^ 'Pr̂  
her own name or in the name of any other person or entity in the Matter? 

• Yes [ 3 No 

'NOTEV i f yoii cheticed "Yes" toiterii b( l) , pî P̂ cced to rterhsl)(2)'ahd'b(3). i f you Phe'cked ''No^" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise.permittedj no City elected 
officiai 0£emplpyee shall have a flnanciarintere'sf in his Pr her Pwn'name or in the naih^'of ahy 
bth^r person or eritit>' iri'the |)Ufchase" of arty property that (i) belongs fP the City; or (ii) "is sold'for 
faxes- of as'sessmehts, *6r (iii) fs "sold"by' virtue 6fl^gal-process at the suit oiPthe (3fty-(eoliectively, 
'IGityl̂ rppeî .Ŝ .e"̂ )̂̂ ^̂  -Cb'mpeniafipnvfo^ takenipufsuant to t̂heXJity-s er̂ 'inent dpitt^in.-. 
powetddes-iidt cdnstitute»a;financial interestwit^ 

Pbes the'Matter;ii^^ 

• Yes • No 

~3V If you iphecked; "Yes'!̂  to Item"DXl),̂ ptOxideJhe.'nam'es-and' business:addresses;X)f :tlie City officials.. 
PE:efripl oyees liav mg i such 

Name Business Address Nature of Financial Interest 

4. 'Tlie Discipsing Party ftirthef certi'fi'es' that nP pirbhibifed' fmahcial' iriterest: in the Matter will 'bP 
acquired by any City official or employee. 
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E. CERfinCATION REGARDfNG SLAVERY'ERA'BUSI^JESS 

Plfease check eithef ;(l:) or (2).'.be|ow, the pisclosing Part̂ ^̂  (2),. thf Disdpsing^^aity; 
must" diselpse below or in-an-attachment to this; EDS alfiiifo 
cpraply with these disctosure requireraents' may make any,Contract entered'intbi'vv̂ ith.the" City'rn 
connection with the Matter voidable by the City. 

.1. Tli^'pisclosing FaftyH'erî ^ 
:thelDiscl6sihg Paftynaiidrany and all predecessp'r entities TCgarding "records of iiivê tments brprpfits 
ftom slavery or slaveholder'insurance.pplieies;during' the slavery era (iheludihgi insuraneê ^̂ ^ 
issued'to slaveholders that pfovided coverage for damage to or injury or death bf tlieir slaves), and 
the Disclosing Party has found no such records. 

2< The Disclosing Party ̂ verifies thaf,-as a res-Ult" 6f'cohducfihg the search i'n step" (i) above; the 
iDiselosing Party hasifPlmdlecofds'Pf'ihvestments 
;p6lic{es. The Disclosing Party yeri^ 
records, ihcfudihg thP harhes of any and all sl'aves or'siaveh"6ld6rs 'de'scfibed in'those records: 

SECTION Vi ~ CERTiFiCATIONS iPOR F E D E I I A L L Y ' F U N D E D MATTERS 

NOTE: If the Mattel is fedefâ ^̂ ^̂  complete this sVcfibhYl; if the'fVfafler is nbt 
fed̂ l'aUy funded, proceed-to Section-VII. F6r puipPses of 'this' S"ecfibhVr, tax'credits aflocafed by 
the City and jproceeds' of "debt obligafiPtis of the' City"' are-hot-federsil funding. 

A. CERTIFICATION REGARDING LOBBYING 

1'. List below the nairries 61̂ 'all'persPns Pr enfitte's'registered under the fê 'd'eral LoBbyTng-
Disclosure Acrof jl595, as-aihended'.'vvli.ff havernade lobbying cohtacts on!'%HaIfi of î ^̂ ^ 
'Party with tespecf to thelMatter: :(Add'Sheets;if hecessa'ry):̂  

'iflf nP explanation-appears or bcgiiSis on the lines above, of'if the letters- '"NA"'of if the wb'fd'"N6ne" 
"appear; it will; be,cone 
registered under the'Lobbying'Di'sclPsure Act'pf 1995, as-aniMded, iMve inaHe iPbbyingcb̂ ^̂  
behalf of the Disclosing Party with respect to the Matter.) 

2. The DisclPSing Party has riot spehf and will ribf expend arty federalry""apprbpriated furids'tb pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person of entity to influence- of aftefrtpt to irtfliifericd- an officef of'eniployee- of'any agency, -as- defihed 
• by applicable .federal law, a niemb"eir of'CdngfesS; Im; bfficeror/e'mplbyec! o'f.Corigf ess7 of a"n-'OTipIoyee 
Ver.2018-1 Page 9 of 15 



'bf'a meniber of Cbngfess, 'in conhcctibrt with thc award' of any federally fUrid'ed'POiitraet, inaicing any 
federally fundedgrint df:\qm, 'enfefingrintQ',any ortS.exten^, Cphtinue; fene-w, 
IhSendi of moHify '̂any federally fuhdecJ Co l'6art,.'6f-cooperative agfeeUK 

• 3.-; The Disclosing Party •\vill submit an updated certificatipn at the- end. of each'calendar quauter-in 
which "there occurs any event that Triaterikily affects the accuracy of the statements an'd information set 
forth in paragraphs A(l) and A(2) above. 

4.^ The: Disclosing-Party'certifies that either:-(i^'it is ;n6t an organizatiPn" described irtĴ secfiPn' 
^501(c)(:4):pf the;InternaliiRevenue: Gpdeiof 19.86; "Qr (ii);it is* an organization described;in sectipn 

Activities,"' aVihatterm is'd'efirted-in' the Lpbbying•Di'sciosure' Act Pf 1995, as ariierfded'. 

'5; -Ifthe Disclosing-'Party is the Applic'aht; the'Di'selPsin'g Par^rtiusf obtain "certifications equaliii'-
fonn and substance tp paragraphs'A( l) ' throu 

, afiy-.iiib6pntfact andthe; p̂^̂  fbr-the 
'dUrafioh bFt'hc Matter arid Must'malke 'such cerfifications prbrnptly availablp tP tHe 'Cffy upon request: 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ĵ ,̂the,Matterjŝ fedCT^ federalregulationsirequirethe^ Applicant andairproppsed. 
siflisPhfactpr̂ ^̂ ^̂  submit thê " fpl |0wi hg; mfpciriatjpn 'vvi.th their lb idS' of in wnting-atihe outlet :of 
negotiations. 

Hs-the'' Disclosing'. Party the ApplTcaht.?' 
D Yes O No 

t f "Yes',"'̂ 'ansWef lhe thi^e qlie'stions belb'w: 

I': Have .you developed and do ypu haVe- on file' affimiative action'prografns piifsruafif to ap̂^̂^ 
federal regulations? (See 41 CFR Part 60-2.) 

Q Yes • No 

2" Have you filed with'the Jpirit-RepPrtirig Committee,'thc'i)î ^^^ of Federal Coritfacf 
Compliance Programs, or the Equal Employment Opportunity Conmiission all reports due under the 
appliGable' filing rcqxtiraherits? • 

Yes [H No Q Reports not required 

3.' Ha've ybii {jafticipatedin any previous coritra'cts of suTjcoh'tracfe subject "to tH6 
•.equal opportunity-.clause? 

• 'Yes Q N O 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION v n - F imtHER ACKNOWLEDGMENTS AND ClRtfinfCATrON 

ThejDisclosing Party understands ¥nd agrees that: 

A: The. ce#'fi'catipnsv dî cipsu^^ arid ac.Imp> f̂ip|gmerits cpntalned' in this .EDS Wî libecdme-part̂ of'â ^̂ ^ 
cpnffact Pr other a^ccment b e t w e e n c p r i n e c t i p n with-tlie Matter-;.vt* 
prpcurern^ht. City assist 
bfrany contract offakingolh^^ 

"it must coraplyiwilh all statutes; dfdiriahdes, arid TegUlatioris on which thiS^Ebŝ i!s''based. 

B. The City's Gbvernihentar Ethics Ofdiiiance, MCC Chapter"!-156r̂ miposes certairt duties and 
'obligafions oii persons of •e'ntities seeking City coritfacts, work, ijuSiness '̂bf transactions; fhe" full text 
of this ordinappe'atfid a tirai pfpAram. .i"s:.a:vaiiabie6 may 
alsoLb&bhtained.ftomtheCitysBoatd'b^ ' 
(312) 744̂ 9,660y The; Disclosing 'Party .must eomply fullywith- this ordinance; 

'C. -tf the City determines that any infoffriatiPh provided in this EbS'is false, inMnplete of inaccurate, 
an'y-coritfact'Or-other agreeiiient in connection witli which it is'subm'ittcd niay'ije fe'scirided of be void 
or vPidablê ,-arid th^ Cily;niay 
void); at law, ipr in. equity^ iriciudin;g; teEmin̂ ^̂ ^ pisclpsirig iPaxCjiJŝ participatiori: in the Matter 
and/br decliriirig tP ailpw th^ "Disclosiiig Party fp part'icipate in otlier City"'fraii'sactibns. Reriiedies at 
law for a-felsestateriieht pf .material f̂ ^̂ ^ iriciudsjridafcefatlpri. arî ^̂  an a,wa:d .tb-the'dity pftreble 
damages. 

;D. Itis the City'srpPhpy t̂o make this-dPcUment aVada 
r̂equest. Some or,;all, of tfie irifprmation provided :in, and apperided, to'..:this. Ebs- riiay be made pUbU'cLy 

•available on the" Internet, iri response to a Ffeedofri of Interniation Act request, or Ptherwise. 'By 

contained' in this-EDS and alsb authorizei the"GitytP verifythe accufapy -of any irifofrriatiPri subriiitted' 
in this EDS. 

E. 'The'irifbrmatibri proVide^jn this EDS riiust'be kept cUrfeii't. 'In the Pvertf of chariges,;th^ pisclosing 
"Pafty must supplemenVthisEDS up-to the tinie-th^ Ĉ  takes'actiori Prt the Matter, "̂ if tiie" Matter is a 
contract being handled'̂  
;update this EpS;as the contract requireŝ ; NOTE: .WJ^ 
i-23, Article i timpoSingPiEkMANENf ' I ^ for certain specified offenses)̂  tiie '' 
iriforrriafibn prPvided h^feifi fegaTding eligiijility'must be'kept current for a longer period^ as required' 
by MCC Chaiitef ̂ 1-23 and Section 2-r544!^ 
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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 statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the date fumished to the City. 

Corliss Stone-Littles, LLC 
•:(Prini Pr typelexact legal nanie .ofpiscjpsi'ng;! 

Bŷ  . (Sigri'hete) 

Corliss Stone-Littles 
(Print or type name of person signing) 

Managing Member 
(Print or type title of person signing) 

. Sigped-and swom.to before me on (date) 

i t . - ^ T ^ A K i | : _ Cburity, "T^M& 

Cpriiriiissibri expires;' ff^Bf^li 

EVEy!A:S<;NTIl;tAN*' 
5i;''Ii4^'-:^i'Nota^ Pubtici- StatiB otTe*̂ ^^ 

^%nliv^'^ .Tibtary. ID 131256558 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE StATEMENT X N D AFFrDAVit 

APPENDIX A 

FAMILLVL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Apperidiif is to be conTpIefed 'briiy by '(a)'the Applicarit, arid'(b) any legal'endty whlc6 has'a -
direct ovniersHip interest In'the^Applicarit eicee3ing~7:'5 
entity which has only an indirect ownership interest in the Applicant. 

Uridef MCC Secdort !2-i54-01'5,'the DisclPsiiig''Party must'*drscT6se'w 
of My-''Applicable Party''-6r ariy" Spouse 
ielatipiiship'" AyltK any .elected pity offipaIJipt.dep,â ^ A'''faimtial r̂^̂^ if, M Of 
the date this:EDS-is.signed,-the D 
Partner thereof is related tp the mayor, any aldennan, the city cjerk, .the city treasiu'er or any city 
department Head as Spouse pf dPrtiesfi'c partner Pr as aiiy of uie following, wfeetfief b of 
adoption: parent; child',' brother'or'sister, aunt pruricle, riiec'e Prhephew, gfaridparent, g'raridchild,' 
fathef-in-law-, rriothef-iri-law, sPn-ih-laW; daughtef-iriMasV, stepfather bf stepmother; stepsbri of 
stepdaughter,-"stepbrotHer-br sfepsisfef-or- Half-brother or hal f-stster̂ ' 

"v̂ ppiieable fi'airty^' mean.s.(.li!i alj.ex^iitive pfificers pf;the ̂ SGlpsihg Party.Jisfejdani'SecHbrii 
II.B.l.a., ifthe Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party Is 'a general'pafftiersli'ip;-alt gerie'r̂ i parihers'arid'limited'parmers'bf the -DisclPsing Pkrty, ifthe' 
pisclpsirii PaiQ .̂i -
Disciosing'Paffy,-if 1̂^̂  
Disclosing Party; and (3) any person having.riiore flian a 7,5% ownership interest ip fhe pisclosirig. 
Party. 'Wiri'cipal officers'* riieans tlie pfeSiderit,Jclilefopefafi '•î î t 
fih'an'ciai officer, frea'sufef of secretafy of a legal enfity" or aiiy ĵersbii' ex'efcising 'sirh'ilaf aUthdhtyr 

Db'es'the ©isclosing Party of afiy'"Apphcable;Paity"<b 
currently have.a "fafritHal felatioriship 

• Yes [3 No 

' If-yes, please identify below' ('ff)-tĥ  hariie 'aridlitle of sudh' pefsbri,' (2) "tlî  riame^bf-the legal-entity-to 
-Which such. pefsorias conriected;'(3) the ri title Pf the-elected city official; of-diepai^ 
whom such persoriMs a familial'relatiPn5hip;'a^ 
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CITY OF CHICAGO 
ECONOMIG DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUli:bliSG CODE SC6FFLAW/I»RbBLEM LANDLORD GERflFlCAtlON 

This Appehdix'is to bP eoiripleted'orily by '(a) t̂ ^̂ ^ (b)" ariylegal'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. 

r. 'Piirsuarit to Mc£"Section 2-152l'-010, is tlie'Ap'piicartrpf any'Owner ide"rttified as; a building tode-
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

• Yes [xJ No 

2: If tlie^Applicant'is'a icfgal 'entity publicly tfaded^on ariy exchange; is 'any officer bf "difecior of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

Q Yes Q No [x] The Applicant is not publicly traded on any ejcchange;-

'3. I f yeS tP (1) or (2)'abPve, please ideritifybelbw thVnariie" of each person of le entity: ideritified.; 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
EGONOlVnG DISCLOSURE STAf EMENT A^^^ 

APPENDIX e 

PROHIBiTi^ SALARY HiSTOIlY S C R E E I ^ ^ CEfellFiCATlON 

This Appendix is'.to'̂ 'b.e porrijpleted Pnly by ari A^̂ ^ 
• defined iri:'MCfi;Secfiori.2^92--3 8-5.' That sefetipn,:which 'shbuld-be cPrisffltedtww 
/generally ebVer^"a'.pa ;̂to.a^^ 
cbnsidefatibh fPl; services, wprk pf goods provided jincludirig for legail or other professional services)̂  
w (ii) pay the City money for a licerise, grant or concession allowmg them'to conduct a business on 
City premises. 

On behalf pf:an AppUcant'tiiat: is a.contrae 
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2),.which prohibit: (i) screening 
job applicants Bas,ed Pri tî ^̂ ^ 
^histoiy<ff oiri. <hiffent o 1 aliso certify that th'e Applicant has adbp̂ ^̂  
iricludes those pfohib'itiohs.' 

• Yes 

• No 

,E] iN/A--•I.am.not'ari.AppUcantfhatiis'a'-'coritfactPf 

This' ceftificatiPri shall serve as the affidavit fequifed by MCC Sectibn'2-9l-385(c)(i); 

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 yourconcession. 

It should be noted that not all concessions are alike, and the following are designed to apply 
generally to all concessions. Some elements of the following may or may not apply to specific 
concessions and/or circumstances. CDA understands these differences and will work with each 
concession to address specifics of the following program, however, each concessionaire should 
adhere to all ofthe following that apply. Ultimately, it is at the City's sole discretion at to which do 
and do not apply and/or which can be modified with the mutual agreement of the Concessionaire 
to address all ofthe following. 

THE CONCESSIONS PROGRAM: 

The CDA's Airport Concessions Program serves as the primary resource to meet the needs ofthe 
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 asfollows: 

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. 
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THE MONITORING PROGRAM: 

The Monitoring Program is designed to provide a process to ensure that concessions operating 
in the Airports comply with the ordinances and policies of the City, provisions of their respective 
Lease Agreements and specific airport guidelines as established by the CDA. The primary areas 
that will be reviewed include financial commitments, maintenance of concession space(s), licensing 
(where required), and overall adherence to the provisions ofthe Lease Agreement. 

The intent ofthe 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 ofthe Monitoring Program. 

STAGE 1 - CITY COUNCIL APPROVAL 

Upon completing lease negotiations with the concessionaire, CDA forwards the lease agreement 
("Agreement"), signed by the Tenant, to the City's Law Department After the Law Department's 
review of the form and legality of the proposed concession agreement, the proposed tenant is 
introduced to the full City Council. City Council sends the Agreement to the Aviation Committee 
for review. The Aviation Committee approves, rejects or requests further information. Once 
approved by the Aviation Committee, the recommendation is forwarded to the full City Council for 
final approval. In most cases, recommendations submitted to the full Council by Committee are 
ratified, usually at the next meeting. This approval is documented in the "Journal of Proceedings." 
The documented approval and contract are then forwarded to the Mayor and other pertinent City 
departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial and 
non-financial. During negotiation ofthe terms ofthe agreement, you will have cause to interact with 
individuals from the CDA and the CMR Office. The Managing Deputy Commissioner of 
Concessions will oversee the processing of the Lease Agreement as well the Monitoring 
Program. 
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STAGE 3 - DESIGN APPROVAL 

All concessionaires must submit a conceptual, schematic drawing which shows the general design 
ofthe unit The Planning and Architecture departments will review the concept, and ifthe 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 ofthe 100% plans. Architecture 
will send a letter to the concessionaire giving authority to apply to the City Buildings Department 
for building permits. In no case may construction begin prior to the receipt of this approval. The 
Planning Unit will also monitor construction in progress. 

STAGE 4 - PRE-CONSTRUCTION APPROVAL 

Prior to construction, each concession will meet with the CMR for the purpose of providing the 
concessionaire with general airport construction guidelines. Examples of these guidelines are 
locations and times for pick-ups, deliveries, refuse disposal, elevator usage, and badging. 

Following the operations meeting, the CMR will schedule a pre-construction meeting with CDA. 
Prior to the meeting, the General Contractor for the project will submit all documents, permits and 
approvals to CDA for review. Construction may begin following approval at the pre-construction 
meeting. 

STAGE 5 - CONSTRUCTION 

After the contract is finalized, each concessionaire has a specified period to commence and 
complete construction based on approved design and construction specifications. During this 
period each concessionaire has the responsibility to expeditiously begin and obtain all necessary 
approvals, licenses, insurances, etc. Each concessionaire should maintain communication with the 
CMR during the process to ensure that all construction and licensing requirements are addressed 
in a timely fashion. It is important that the concession be open to the public within the time 
parameters specified in the Agreement. 

KEY ELEMENTS OF THE MONITORING PROGRAM: 

The Concessions Monitoring Program consists of three primary elements: operations reviews, 
audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the CMR. 
The operations review form in Appendix 2 will provide a frame work for this component of the 
Monitoring Program. 

Financial and compliance audits will be conducted on an annual and periodic basis, respectively. 
Financial audits will review all financial, bonding and insurance related requirements. 

As specified in the Agreement, each concession shall submit an annual pricing report. 
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PHYSICAL INSPECTIONS 

The Monitoring Process will include ongoing site inspection of each concession site by the CMR. 
Typical inspections will consist of reviews of facilities, general maintenance, employee practices, 
product/price conformity and space utilization. Inspection staff will use the CMR Operation Review 
Form (Appendix 2) to record their findings and observations. Reviews will be sent to the concession 
manager for review and follow-up on all review items. Non-compliance could result in liquidated 
damages being levied and/or commencement of default proceedings, dependent upon the nature 
of the violation. 

FINANCIAL AUDITS 
In accordance with the provisions of the standard Concession Lease Agreement, CDA reserves 
the right to require a certified public and/or City audit of all books, ledgers, journals, accounts and 
records of its concessions. 

COMPLIANCE AUDITS 
On a regular basis, the CDA will review compliance with insurance coverage, financial 
commitments and financial reporting requirements. Non-compliance could result in liquidated 
damages being levied and/or commencement of default proceedings, dependent upon the nature 
ofthe 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. 
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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, priorto 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 ofthe 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 
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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 badgie 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 ofthe 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 responsible for their 
own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. Obtain 
CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what is 
expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and sanitary manner. 
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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: 
Only authorized products can be sold as determined in the Lease Agreement. Only 
use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines ofthe 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. 
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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 deliveries. 
Dispose of refuse during designated hours. 

APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO 
DEPARTMENT OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR 

AIRPORTS 

Airport Concessions Program Handbook Page 11 Rev. 07/30/2020 

F&B Storage 
I Dishwashing 

Is Dishwashing Area Dry and'Cleah? 
• Debris on floor in dishwash area 
• Standing water in dishwash area 

Documents/Logs! 
Are Maintenance Audits Posted and Filled 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? 

Equipment 
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? 
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Leaking/needs repair 
Mold 

Exterior 
Are Blade, Facia, and Sign 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? 

Interior 
Are CeilingsAA/alls/Floors Clean and Maintained? 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? 

Merchandise/Product 
Are Merchandise/Product Levels Adequate? 

I Pest Control 
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

r Safe Food iHandling 
Does all Food Appear to be Fresh? Is Safe Food Handling Practiced? 

• Food Product 
• Personal 

Is the Food Service Manager on-site? 

\ Safety Requirements! 
Are C02 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, Electrical) 

i Sinks/Plumbing/Drains! 
Are Floor Drains clean? 

• Drains need cleaning 
• Drains need cover/screen Hot Water? 

Is 3 Compartment Sink working properly? 
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• 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 

Staff 
Are All Sales Being Rung Appropriately? 
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? 

Month ly F&B 
Dishwashing Area 
Is Dishwashing Area Dry arid Clean? " 

I Debris on floor in dishwash area 
II Standing water in dishwash area 

Documents/Logs. 
Are Maintenance Audits Posted and Filled 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? 

Equipment 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

• Cooler needs repair 
Ii External Temp gauges networking 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
• Outside Doors of Refrigerator/Freezer needs cleaning 
• Refrigerator needs repair 
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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 Sign Holders in Good Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Facade Clean and Maintained? 
Is the Exterior in Good Condition? 

Interior 
Are CeilingsAA/alls/Floors Clean and Maintained? 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? 

I Merchandise/Product 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

L: Flies 
C Mice 
C Mouse Droppings 
C Roach Droppings 
• Roaches 

i Safe Food Handling 
Does all Food Appear to be Fresh? Is Safe Food Handling Practiced? 

• Food Product 
• Personal 

Is the Food Service Manager on-site? 

Safety Requirements! 
Are C02 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, Electrical) 

I Sinks/Plumbing/Drains! 
Are Floor Drains clean? 
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• Drains need cleaning 
C Drains need cover/screen Are Sinks draining properly? Hot Water? 

Is 3 Compartment Sink working properly? 
• 3-Comp. Sink not draining properly 
J 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 
L Standing water in dishwash area Is Hand Sink working properiy? 
L Hand Sink not draining properiy 
r Leaking/needs to be sealed 
t Standing water 
C Water is not reaching Temp (110) Is Mop Sink working properiy? 
• Leaking/needs to be sealed 
• Mop Sink not draining properiy 
• Mops not hung properly 
• Standing water 

Staff 
Are All Sales Being Rung Appropriately? 
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? 

Ret a 
Documents/Logs 
ATe~MaihtefTance ATrdits~Pbsted~afKi~Fillea''OLJt? 
Are Prices Prominently Marked or Signed? Is the Business License on-site? 
Is the Food Temp Log on-site? 

il Food Temps have not been taken/Temps okay Is the Pest Control Logon-site? 

Equipment 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

• Cooler needs repair 
• External Temp gauges networking 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
I! Outside Doors of Refrigerator/Freezer needs cleaning 
11 Refrigerator needs repair 

194 



Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders in Good 
Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Fagade Clean and Maintained? 

Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 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? 

Pest Control 
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

Safety Requirements! 
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, Electrical) 

Staff 
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? 

Retail Storage, 
' Documents/Logs! 
Are Maintenance Audits Posted and Filled 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 Logon-site? 

Equipment 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 
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• Cooler needs repair 
• External Temp gauges networking 
• 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? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Fagade Clean and Maintained? 

Interior 
Are CeilingsAA/alls/Floors Clean and Maintained? 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? 

Pest Control 
s there Pest Evidence? 

Flies 
Mice 
Mouse Droppings 
Roach Droppings 
Roaches 

i Safety Requirements! 
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, Electrical) 

Staff 
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? 

1 
Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and~Clean?~ 
• Debris on floor in dishwash area 
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standing water in dishwash area 
r-i Documents/Logs; 
Is the Food Temp Log on-site? 
• Food Temps have not been taken/Temps okay Is the Pest Control Logon-site? 

Equipment 
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 

! Interior 
Are CeilingsAA/alls/Floors Clean and Maintained? Is Bar Area Clean and Maintained? 

Pest Control 
Is there Pest Evidence? 

Flies 
Mice 
Mouse Droppings 
Roach Droppings 
Roaches 

I Safe Food Handling 
Is the Food Service Manager on-site? 

I Safety Requirements, 
Are c62 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 properiy 
• 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? 
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• Hand Sink not draining properiy 
• 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 properiy 
• Mops not hung properly 
• Standing water 
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FINANCIAL AUDIT STANDARDS; 

APPENDIX 3 

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. 

198 



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..." 

Security Deposit/Letter of Credit 

All concessions must provide a letter of credit or cashier's check per the terms of the Agreement. 

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 signage. 

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 ofthe 
Federal, State, County and Municipal governments which may be applicable to the 
operation at the Airport. 
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• 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 

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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312) 489-9080 

APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
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Managing Director  

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations  

Dorine Litman (773) 894-3908 
Property Manager / ORD  

Patricia Grzyb (773) 838-0733 
Property Manager / MDW  

Sungjin Choi (773) 686-7606 
Construction and Design Manager  

Airport Concessions Program Handbook Rev 07/30/2020 

APPENDIX? 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term of the Lease Agreement; 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderiy and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior ofthe Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 
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8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 

14. Not overioad the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from 
the Premises. 

17. 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. 

18. 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 othenwise. 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. 

19. Not operate in the Premises or in any part ofthe 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. 
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20. 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. 

21. 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. 

22. 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. 

23. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

24. Not permit employees to eat, drink or sleep in publicview. 

25. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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26. Not place, install or operate on the Premises or in any part ofthe 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. 

27. Insure that staff members are, at all times, appropriately dressed (as designated in 
the Lease Agreement) with airport badges in view. 

28. Not hold the City responsible for lost or stolen personal property, equipment, money 
or jewelry from the Premises orthe Airport regardless of whether such loss occurs 
when the area is locked against entry or not. 

29. Not have dogs, cats, fowl, or other animals brought into or kept in or about the 
Premises or Airport. 

30. 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 orotherwise. 

31. 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. 

32. Comply with and ensure that Lessee's employees comply with the City's non
smoking policy for the Airport. 

33. 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. 

34. 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. 

35. 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 
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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 ofthe City and 
not the property of Lessee and are not transferable. Every person is required to park 
and lock his vehicle. All responsibility for damage to vehicles or persons is assumed 
by the owner of the vehicle or its driver. 

36. Follow all ID Badging procedures as may be required by the Commissioner or her 
designated representative. 

37. Instruct employees to report spills, hazardous conditions and any suspicious 
activities to the appropriate party as directed by the Commissioner or her designated 
party. 

38. Not use luggage carts for product deliveries. 

39. Use only delivery carts and equipment as approved by the Commissioner or her 
designated party. 

40. Use only designated elevators for deliveries. 

41. Surrender all keys to the Premises to the Commissioner upon termination of this 
Lease Agreement. 

42. 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. 

43. The City reserves the right to make such other and further reasonable rules and 
regulations as in its judgment may from time to time be necessary for the safety, 
care and cleanliness ofthe Premises and forthe preservation of good order therein. 
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EXHIBIT 13 
LIQUIDATED 

DAMAGES 



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 set 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, the City will provide written notice to Licensee to correct 
the violation within the time specified in the notice. If not corrected within the specified time period, 
liquidated damages shall be immediately assessed. 

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. 

Infraction 1« Violation 2"" Violation 3'" Violation 

Value Pricing, Article 4.3: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.4; Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.5: Failure to operate during 
minimum required hours of operation 

Written Warning $250/incident S500/incident 

Personnel Standards, Article 4.6: Failure to comply with 
any ofthe Standards referenced-

Written Warning . $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.7: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/incident 

Refuse Handling, Article 4.9: Failure to comply with trash 
handling procedures. 

Written Warning $100/incident $250/incident 

Signs and Advertising, Article 4.10A: Failure to comply 
with any sign requirements referenced 

Written Warning $100/incident $250/incident 
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Work Requirements, Article 5.5: Failure to complete 
improvements to be open for business by scheduled date 
of beneficial occupancy (DBO) 

$250 per day from 
scheduled DBO 

N/A N/A 

Reports, Article 7.4: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives 

Written Warning $500/incident $l,000/incident 

Failure to utilize approved payment options. Article 4.4 Written Warning $100/day of 
occurrence 

$200/day of 
occurrence 

' I n i t i a l Here] 
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AUTOMATED RETAIL L I C E N C E AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) ![type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home rule unit 
of local govemment underthe 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 tenninals, a multimodal facility 
and a transportation center (collectively, the "Terminals"). The City has detennined that certain portions 
of the Terminals will be used for food, beverage and retail concessions designed to serve the needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

ARTICLE 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
Exhibit 3 Development Plan 
E.xhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
Exhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
Exhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
unifonn operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
' vill be binding on Licensee without need for anic:idment of this Agreement, provided that the amendment 
of Airport Concession Program Handbook does not conflict with the other terms and conditions of this 
Agreement. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, permit or permit condition, order or directive addressing environmental, health or safety issues 
of or by the federal government, or any state or other 



political subdivision of it, or any agency, court or body of the federal government, or any state or other 
political subdivision of it, exercising executive, legislative, judicial, regulatory or administrative 
functions. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

"Event of Defauh" has the meaning set forth in Article 9. 

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of furnishing the automated 
retail vending machines or the Services, the cost"̂  of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing. Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee for any sales, retail excise, use, 
privilege, or retailers occupation taxes now or later imposed by any duly constituted 
govemmental authority; 

B. the amount of any cash or credit refund made upon any sale, but only if the original 
sale was made from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and E,\hibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"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 Licensee is permitted to sell in its Licensed Retail 
Space and maintain in inventory in its Storage Space, if any, under the terms of this Agreement, as set 
forth by category or item in Exhibit 4. Licensee was selected by the City specifically to sell the Products 
identified in Exhibit 4 and is not permitted to sell any items or types of items not identified in Exhibit 4 
unless otherwise agreed in writing by the Commissioner. 

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines fumished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility other than electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) 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. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
O'vn expense, unless othenvise set forth herein. Licensee understands "nd agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 underthis 
Agreement and Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee, 
i f Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval of the sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval, Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, i f inventory falls below sixty (60%) percent. If 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent. Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
ofthe Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner determines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only i f reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality ofthe Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee'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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in tbi City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locafions will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 

10 



the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement if: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice. Licensee has failed so cure. 

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Secfion 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance of the required 
permits, if any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine prior to installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in wrifing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine priorto installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacerrient. 
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(i) If any automated retail vending machine is damaged or is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as prompfiy as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Altematively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extc;':ded at the discrefion of the Com.missioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts oufiined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(n) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(lit) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's perfonnance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation. Disposal of Refuse and Cleanings. 

(1) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(ri) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled, Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

(i) Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

® Except as otherwise permitted under this Agreement, it is an Event of 
Default i f Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key 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, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 

14 



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 during normal business hours. The Commissioner may request removal of the 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(n) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. I f Licensee fails to timely cure non
compliance, then, in addifion to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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 wrifing. At the Commissioner's sole discrefion, the central distribution 
and storage facility, if implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. If the central distribution and storage facility is implemented. Licensee must 
pay the City, or the third-party operator. Licensee's proportional share of the cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Utilities and Utilities Access. 

(a) Utility Usage Fee. The City shall charge Licensee the Ufility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities fumished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Ufilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access ufilifies in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or utilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection of the Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system. Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Addifional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connecfion Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly in 
arrears concurrently with its Fee payments underthis Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and i f requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as sha!! be indicated by the City) or other locations pursuant to the terms set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the 
Commissioner from time to time to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default. 

52 Storage Space. Licensee shall have access to the Storage Space, if any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in orderto facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner determines that the size 
ofthe Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may 
from time to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and location of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 
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(iii) the amount of the Additional Space Connection Fee, if any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must notify the Commissioner if it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that it rejects the Additional Space or if Licensee fails to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connection Fee, if any, applicable prior to installation of such automated retail vending machine 
in the Additional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion of the Licensed Spaces 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, the Commissioner will notify Licensee in 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the locafion of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, if applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase 
shall not require an amendment to this Agreement. 

A R T I C L E 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(j) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(il) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Additional Space. 

(c) Addifional Space Connection Fee. Before installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," i f any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connection Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Addifional Fees. 

(e) Nonpayment of Fees; Obligation to Pav Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee 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, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, if any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

i i . The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

ii i . the DBO, Licensees must pay, with respectto each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day ofthe month such installments are owed. 

(d) Year End True Up. I f the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission ofthe annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
underthis Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, i f Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each for the applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also furnish to Commissioner no later than March 1 of each 
License Year falling wholly or in part within the Tenn 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all retums and other informafion filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee 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 Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

ARTICLE 7. TERM OF AGREEMENT 

7.1 Term of Agreement. The tenn of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
termination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Secfion 11.03. 

7.4 Termination Due to Change in Airport Operations. This Agreement, or the License, 
is subject to termination by either party on sixty (60) days' written notice in the event of any action 
by the FAA, the TSA or any other govemmental 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 perfonnance by either party hereunder impossible, and which governmental 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
24 



Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice. 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as if the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early termination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues eamed by Licensee from the Licensed Space being terminated during the four (4)-. 
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

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

(c) Defense of Suits. At the City Corporation Counsel's option. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee 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 involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensafion Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation. 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
termination of this Agreement for matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee 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 Licensee is holding over or Licensee is required to 
retum to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State of Illinois. 

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary. 
City e.vpressly disclaims any and all liability for damage of any kind to the automated retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one ofthe Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Security. 

(a) Form of Security. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount of the Letter of Credit must 
at ali times equal a) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporation Counsel. 

(ii) In lieu of the Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of it, must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of 
the Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to 
the Comptroller has been furnished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the fijll and 
faithful performance of Licensee's obligations under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default, in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the City for the payment of any obligation of Licensee 
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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 

27 



ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

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

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition, Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement. 

(d) Licensee's failure to promptly and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained in this Agreement conceming 
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's 
rights or interests in this Agreement or of the ownership of Licensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine if 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute ofthe United States or of any State or any foreign jurisdiction; or 

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

(j) An order for relief is entered by or against Licensee under any chapter ofthe Bankruptcy 
Code or similar law in any foreign jurisdiction and is not stayed or vacated within sixty 
(60) days following its issuance. 

(k) Licensee is dissolved. 

(1) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a criminal offense, by Licensee, orany of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the termination. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date ofthe notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the time limit in the notice, this Agreement and the Term of this 
Agreement, as well as the right, title and interest of Licensee underthis Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as lo Licensee's liability) as ifthe date fixed in the notice were the date in 
this Agreement stated for expiration of the Term with respect to the Licensed Space 
identified in such notice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. If the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed 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 Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed 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) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execufion or assistance or involvement of 
constables or the City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

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

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

^) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Default and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreement by Licensee 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 violafion or Event of Default, or for 
continuation or repetition of the original violation or Event of Default. Licensee 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Additional Fees or other amounts due or for damages for Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the termination of this Agreement. 

ARTICLE 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through (j) 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. Licensee must promptly notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of 
services. Subcontract, 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for its obligations under 
it. 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required under this Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of its obligations under this Agreement in accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State of Illinois; and Licensee 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 Licensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order for Licensee 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: 

(i) conflict with or result in a breach, default or violations of Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There is no litigation, claim, investigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee 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 Licensee or has a financial 
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be 
paid under it except as may be permitted in writing by the Board of Ethics established under 
Chapter 2-156 of the Municipal Code and as may otherwise be permitted by law. 

(g) Licensee 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 enlily has an interest that would conflict 
the performance of services under this Agreement. 

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

(i) Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indirectly, that conflicts in any manner or 
degree with Licensee's performance underthis 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 Licensee's 
performance under this Agreement; 

(ii) 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 agreement as of the Effective 
Date, nor have been deemed by the City to have been in default of any other City 
contract or agreement within five years immediately preceding the Effective Date; 

(iv) 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 currenfiy debarred 
or suspended from contracting by any Federal, State or local governmental agency; 
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(y) are not delinquent in the payment of any taxes due to the City; and 

(vi) will not make use of the Licensed 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. 

0 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(ii) the nature of the Concession license being granted; 

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

(N) the general conditions that may in any way affect this Agreement 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 
(i) through (iv) immediately above, affecting or having any connection with this 
Agreement, the negotiation of this Agreement, any discussions of this Agreement, 
the performance of this Agreement or those employed in connection with it. 

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Authorization to do Business. Licensee must provide evidence of its authority to do 
business in the State of Illinois including, if applicable, certifications of good standing from the 
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the 
authority of the persons execufing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee 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. Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement, Licensee 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 Licensee 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, Licensee 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. 
Licensee, 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. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

(i) Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collecfively, "Transfer") all or any, part of its rights or 
interests in orto this Agreement, the License, the Licensed Space, the Term, orotherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, i f entered into by Licensee, are an Event of Default. 

(n) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, if Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), is subject to the consentof 

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

b. the Commissioner, in the Commissioner's reasonable discretion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

Oil) If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other entities, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event. Licensee 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, thea Licensee 
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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entities, of any of the entities comprising Licensee) 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 or. 

(iv) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Default subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee of any of its obligafions 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 Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Secfion, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vi) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement, Licensee 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 Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion ofthe Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condition, reputation and business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 ofthe consent, the City may require a written acknowledgment from 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee underthis Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

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

(ix) All reasonable costs and expenses incurred by the City in connection with 
any prohibited or permitted Transfer or Change in Ownership must be home by Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliiance with Laws. Licensee 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee covenants that it will 
comply with all Laws, including but not limited to the following: 

(a) In connecfion with Section 2-92-320 of the Municipal Code, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and underthe Illinois Municipal Code, 
65 ILCS 5/8-10-1 et seq. Ineligibility under Secfion 2-92-320 ofthe Municipal Code continues for 
3 years following any conviction or admission of a violation of Section 2-92-
320. For purposes of Section 2-92-320, when an official, agent or employee of a business entity has 
committed any offense under the secfion on behalf of such an entity and under the direction or 
authorizafion of a responsible official of the entity, the business entity is chargeable with the 

conduct. If, after Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 subsecfion. 

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

(c) Licensee must not use or allow the Licensed 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. Licensee must not 
use or allow the Licensed Space to be used forthe storage of any such hazardous substances except 
small amounts of cleaning fluids, business equipment materials (such as copy machine toner) and 
other small amounts of such hazardous substances customarily handled or used in connection with 
the Concession operafions, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must 
surrender the Licensed Space to the City free from the presence and contamination of any 
hazardous substances. 

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

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operafional requirements; 

11-4-1560 Screening requirements; and 

any other sections listed in Section 1 l-4-1600(e), as it may be amended from time to fime. 

During the period while this Agreement is executory. Licensee's or any Subcontractor's 
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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 ofthe 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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees that are firms owned or operated by individuals with disabilities, as 
defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not 
otherwise prohibited by federal or state law. 

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

(D Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(il) Licensee 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, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(m) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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. 

(v) If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to 
award of the Agreemenl resulting from liiis specification, the Chief Procurement 
Officer may reject Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contracf means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

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

b. neither party is married; and 

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

f the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) a joint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as to the City. 

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

(D Visual Rights Act. 

(D Licensee will cause any artist who creates artwork for the Licensed 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, (17U.S.C.§101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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, mutilafion or other modification of the Artwork. 

(n) Licensee represents and warrants that it will obtain a waiver of Section 106A and 
Section 113 ofthe Copyright Act as necessary from any employees and sublicensees, orany other 
artists. Licensee 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 Licensed Space. 

10J6 Airport Security. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 ofthe United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govern airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee 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. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

(b) Further, Licensee must comply with, and require compliance by its Subcontractors, 
suppliers of materials and fumishers 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 govemmental agencies to protect the security and integrity of the Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access to the Airport and the 
Licensed Space by Licensee and its Subcontractors, suppliers of materials and fumishers 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, Licensee must have in 
place and in operation a security program for the Licensed Space that complies with all applicable 
laws and icgulations. 

(c) Gates and doors located on the Licensed Space, if any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee'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 Licensee unfil the malfunction is remedied. 

(d) In connection with the implementation of its security program, Licensee may 
receive, gain access to or otherwise obtain certain knowledge and information related to the City's 
overall Airport security program. Licensee acknowledges that all such knowledge and information 
is of a highly confidential nature. Licensee 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. Licensee further must indemnify, hold harmless and defend 
the City and other users of the Airport from and against any and all claims, reasonable costs, 
reasonable expenses, damages and liabilities, including all reasonable attorney's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as set forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee'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 
Licensee'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 Licensee, or any party for which Licensee 
is liable under this Agreement, is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Additional Fees. 

10.7 Non-Discrimination. 

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

44 



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

(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) faii 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 nafional origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use ofthe License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 
(1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discriminafion 
Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitafion 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 seg. (1990) and 49 
CFR Part 21, as amended (the "ADA"); and all other applicable federal statutes, regulafions and 
other laws. 

(d) Licensee 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, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq.. as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must furnish or must cause each of its Subcontractor(s) to fumish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state govemment may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

(h) Licensee 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 
govemment to be pertinent to ascertain compliance with the terms of this Section. Licensee must 
furnish to any agency of the Federal or state govemment 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. 

(j) The City is committed to compliance with federal E.xecutive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff. 

lOS 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 fime. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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10.9 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
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. 

10.10 Avigafion Easement. There is reserved to the City, its successors and assigns for 
the use and benefit ofthe public, a right of flight for the passage of aircraft in the airspace above 
the Licensed 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. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use of the Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Govemment 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. 

10.12 2014 Hiring Prohibifions. 

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

(b) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connection with this License are employees or 
sublicensees of Licensee, not employees of the City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel of Licensee. 

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or 
aspect of the employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement, based upon or because of 
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any political reason or factor, including, without limitation, any individual's political affiliation, 
membership in a polifical 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 Agreement, a political organization or 
party is an identifiable group or entity that has as its primary purpose the support of or opposition to 
candidates for elected public office. Individual polifical activities are the activities of individual persons in 
support of or in opposition to political organizations or parties or candidates for elected public office. 

(d) In the event of any communication to Licensee by a City employee or City official 
in violafion of this Section, or advocating a violafion of this Section above. Licensee 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. 

ARTICLE 11. GENEIL'^L CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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), or excuses Licensee 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 
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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 
ineffecfive, 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. 

115 Covenants in Subcontracts. All obligafions imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee to insert appropriate provisions in all Subcontracts covering work underthis 
Agreement and to enforce compliance of all Subcontractors with the requirements of those 
provisions. 

11J6 Governing Law. This agreement is deemed made in the state of Illinois and 
govemed as to performance and interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the 
execution or performance of this Agreement. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. If any action is brought by Licensee against the City concerning this Agreement, 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. Any notices or other communications pertaining to this 
Agreement must be in writing and are deemed to have been given by a party i f sent by nationally 
recognized commercial overnight courier or registered or certified mail, retum receipt requested, 
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt 
i f by personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All notices or communications from Licensee 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 

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

49 



If the notice or communication relates to payment of Fees 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 1 aw 
Aviation, Environmental, Regulatory and Contracts Section 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

US 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 Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, 
express or implied, is intended to confer on any other person, sole proprietorship, partnership, 
corporation, trust or other entity, other than the parties and their successors and assigns, any right, 
remedy, obligation, or liability under, or by reason of, this Agreement unless otherwise expressly 
agreed to by the parties in writing. No benefits, payments or considerations received by Licensee 
for the performance of services associated and pertinent to this Agreement must accrue, directly 
or indirectly, to any employees, elected or appointed officers or representatives, or to any other 
person or persons identified as agents of or who are by definition an employee of, the City. Neither 
this Agreement nor any rights or privileges under this Agreement are an asset of Licensee or any 
third party claiming by or through Licensee or otherwise, in any bankruptcy, insolvency or 
reorganization proceeding. 

11.9 Subordinafion. 

(a) This Agreement is subordinate to the provisions and requirements of any existing 
or future agreements between the City and the United States government or other governmental 
authority, pertaining to the development, operation or maintenance of the Airport, including 
agreements the execution of which have been or will be required as a condition precedent to the 
granting of federal or other govemmental funds for the development of the Airport. If the United 
States govemment requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee 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 exisfing agreement with any airiine 
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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

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

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

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

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

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

C. 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. Licensee, or any sublicensee, assignee or Subcontractor, 
must not charge any elected or appointed ofTicial, agent, or employee ofthe City personally or 
seek to hold him or her personally or contractually liable to Licensee, 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. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk of Licensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the City for any loss or 
damage or inconvenience to any property or person or any lost profits any or all of which may 
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of 
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
govemmental 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 Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature. If the City fails to perform any covenant or condition of this Agreement that the 
City is required to perfonn, and, notwithstanding the foregoing. Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Licensee, 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 Licensee is the joint and several obligations or undertaking of each such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, in any public office. 
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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 expirafion or termination. Any and all liabilities, 
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or 
termination of this Agreement. Any express statement of survival contained in any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Majeure. Neither party is liable for non-performance of obligations under this 
Agreement due to delays or interruptions beyond their reasonable control, including delays or 
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God 
("ybrce majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of ihe force majeure event. 
The notice must specify the nature of the delay or interruption and the period of time contemplated 
or necessary for perfonnance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent ofthe Commissioner. 
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EXHIBIT 1 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

1 n/a T1B.U.107.B 

2 Escape Pod/Jabbrrbox (2) T1B.U.12.B 

3 n/a TIB.U.73.M 

4 n/a TIB.L.94.0 

5A n/a TIC.T.G.C 

5B n/a TIB.THH.V 

6 n/a T2E.U.39.A 

7 n/a TEF.U.5L.L 

8 Escape Pod/Jabbrrbox (2) T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.40.6 

11 n/a T2EF.U.I6.D 

12 n/a T2.U.45.J 

13 n/a T3.U.8C.D 

14 n/a T3G.U.33.C 

15 Escape Pod/Jabbrrbox (2) T3H.U.30.E 

16 Escape Pos/Jabbrrbox (I) T3K.9Ma.A 



17 Escape Pod/Jabbrrbox (1) T3K.U.75.L 

18A n/a T3.L.8Y.C 

18B n/a T3.L.8Y.C 

19 n/a CTA Pedway 

20A n/a T2.U.4A.D 

20B n/a T2.U.4C.E 

21 n/a T3.U.8AA.F 

22 Escape Pod/Jabbrrbox (2) T3HK.U.9R.E 

23 n/a L Stinger.U.2.3.A 

24A n/a T2 CTA Pedway 

24B n/a T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 n/a Bus Shelter Center 

The Date of Beneficial Occupancy is: TBD 
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FEES 



EXHIBIT 2 

FEES 

Percentage Fee: MAG USA 

Gross Revenues Percentage Rent 

All Sales 

- 4 or less locations 10.0% 

5 or more locations 15.0% 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 



EXHIBIT 3 

DEVELOPMENT PLAN 



4) CONCESSIONS DEVELOPMENT PLAN 
FORM B 

Proposal Form B 
Concept Plan 

Package 3 
(Automated Retail, Services and Food) 

Instructions: Pravkie respondent's proposed concept plan showing the fdUawiag infonnation for eaOt proposed Concession Location. Use 

additiortal copies of diis table as necessary. Submit additjonal information as setforth in die Proposal Requirements foUauring this proposal 

Respondent MAG US LOUNGE MANAGEMENT UC 

Concession Uxadon 
Location 

Description 
Concession Description 

Proposed 

Eq i i ip i i ien t^c i l i t v 
Proposed Operator 

Anticipated 

Openinf Date 

Terminal 1 

loaHcan-TUBU amnion space loT Privacy Booth (2)Jabbrrti03i/(2)Vend MAG/labtnt iox SEE BELOW 

l a c K i a n l 2 - n , C l l common qiaca k»T PrivMv flnorh ?l hrtihiThfw/f?) Vi-nr1 MAG/Jabbfrboz SEC BELOW 

Ificaeian H - TXU. BxCKB 

laoeicn IS - r i , ^ TuRiMel 

TenniRaI2 

comman space loT Privacy Ehxnh Z) jBbbrr tKn/a iVend MAG/ Ldttmbux S S BEIOW 

location #6-T2,E6 COniilKMI £p3Ca loT Privacy Booth n isbbrrbax/ f2IVend MAC/J>bbrriiox SEESaOW 

looeian *7 - T7 Adjacent to ATM ooRmon t p r ^ loT Privacy Booth 2)Jis&lirrt»a^(Z}VeRd MAC^iBbbntnx saeaow 

locaikm 18 - T7,F12 common space loT Privaqr Booth 2)iattvTtKn/(2)Vend MAG/ I f fbb i r to i 
SEE BEIOW 

loatianW9-T2Jt.B coRimon *p**^ loT Privacy Booth 2)JaU)rrtxn/(2)Vend UAG/JabfarrtKa SEE BEIOW 

t o o a o n t l O T2,E1 loT Privacy Booth 2lJal i feiTtKn/aiV«Kl MAG/ fabtarrtrax SEEBQOW 

L a a t i 3 n l U ' T 2 ^ common space loT Privacy Booth 2)latifarrt)aVP1Vend MA^Jabbn tKn SEE BELOW 

l o a a x t 912 • T l ' T i Brids* cm mi on spice loT Privacy Booth Z)J>bbrrtn^(21 Vend MAG/iabbrrtMU SEE BELOW 

TemmotS 

Vacm S p m T3HX.U.9JLB 

Location «13 - T3>tl sonunon space loT Privacy Booth Z)JatibrrtM]^(2)Vend MAG/JabbrTtKu SEE BELOW 

location f 14'T3,G11 common space foT Privacy Booth 2) iabbrrtxn/(2)Vend MAlVJabbrrtxn SEE BELOW 

UKaiicnfflS'T3>13 ooniRion space InT Privary Bnnth nJabbrrtxix/f2}Vend MAG/JiibbrrtKnt SEE B a o w 

location « ie-T3,K ia amnnansDace loT PrhnwY flooTh MAG/Jabbrrtxn SEE BELOW 

location ff 17 - n , I U 9 common space loT Pnvacv Booth 7) r j t t i f w T f w n / P J V M t H MAG/iabbrrtxsi S S BELOW 

location fflS - T3, U BacEiC* 

Locatun Wis • T 3 ^ Passaceway to 
CTA 

(ANTICIPATED OPENING DATE: Jabbrrbox will Install pods wrthin 45-90 days after award date) 

Qiicaeo Department of Aviation 
Proposal Fonn B 

July 30,2020 
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1) CONCEPT THEME 
Jabbrrbox has become a highly sought after loT passenger amenity that provides personal space for 

Privacy, Productivity and Wellness, all within less than 16 square feet of floor area. 

Users select their preferred duration which has an associated price point, and users have the ability to 

book on-demand on the outside of each unit, or up to 14 days in advance via the mobile apps and web 

booking platforms. 

When booking on-demand the Jabbrrbox comes to life 

and the door automatically unlocks when payment is 

confirmed. The user is sent a text message and email 

containing a 6-digit access code that serves as a code to 

unlock the door as well as connection to a reservation 

unique encrypted Wi-Fi session. 

When booking via mobile application the user first 

creates a user profile and stores their credit card 

information. This allows for advanced reservations, 

reservation extensions, a listing of all past bookings, and 

the ability to assign saved units to their most loved 

location. 

Our users are also able to see our entire ecosystem of 

units, including those in hospitality venues, convention 

centers, retail environments, office buildings and beyond, 

supporting the new "work from anywhere" world we now 

work in. This use-case speaks directly to our Productivity 

tenet and paints a picture for how our marketing efforts 

in all verticals strengthen the entire Jabbrrbox ecosystem. 

Our loyal customers love how Jabbrrbox can instantly turn a crowded public space into a private oasis. 

Whether that means practicing the violin, recording a podcast or catching an important business meeting, 

the Jabbrrbox pods provide an essential space for privacy. We empower our users to be their best selves 

during their reservations. 

Jabbrrbox's Wellness tenet has quickly become our most sought-after use-case, whether that be for 

mediation and calm, or speaking with a doctor or mental health provider before jumping on a flight. In 

the past, passengers were forced to take these calls in public, not anymore with the privacy of a Jabbrrbox. 

Passengers are not the only recipients of this offering, as we offer reduced partner pricing to all airport 

employees that need access to utilize these services which help save them time and money from loss of 

work hours. To support our Wellness initiatives, we are initially providing PPE products via our Retail 

Kiosks and look to expand those offerings to other wellness type products in the future. 

There is a reason why Jabbrrbox has been called the "ultimate escape to serenity" by our users! 
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2) PROPOSED SERVICES AND PRICING 
Jabbrrboxes will be available for rent for varying time frames via our website or directly from the 

touchscreen display at the Jabbrrbox location. We will also provide an opportunity to sell Personal 

Protective Equipment (PPE) from outside of the Jabbrrbox, allowing for increase revenue opportunities. 

JABBRRBOX BOOKING PRICE RATES PPE RETAIL RATES 

$10 for 15 minutes <^n-7CAi u i r.- f 4. 4.IAI-

$0.75 Alcohol Dismfectant Wipes 

$4.99 MEDEX Hand Sanitizer Bottle 4oz. 

$0.75 Hand Sanitizer Packet 

$7.99 K95 Face Mask 

$45 for 90 minutes $4.66 PPE Kit 

$15 for 30 minutes 

$25 for 45 minutes 

$30 for 60 minutes 

$60 for 120 minutes 
$5.48 Reusable Face Mask 

3) SOURCES OF MERCHANDISE, PRODUCTS AND SUPPLIES 
Jabbrrbox units are constructed in Des Plaines, IL out o f the highest quality materials as described in the 

Preliminary Plans section below. PPE Supplies will be ordered from and provided by Vengo Labs. Cleaning 

supplies and required tools for regular maintenance will be purchased by our ACDBE, The Forrest Group. 

4) PROPOSED CAPITAL IMPROVEMENTS 
Our units require very little capital improvements to ORD, allowing us to deploy efficiently and 

economically, with a commitment of at least $800,000 for capital investments. Where required, we will 

provide the necessary power to support our units. 

5) SUSTAINABILITY INITIATIVES 
Jabbrrbox units are currently fabricated and assembled in Des Plaines Illinois, allowingfor a short 4.5 miles 

travel distance from testing and compliance to onsite installation and setup. Further to this, all Jabbrrbox 

components and materials are made from low or no VOC's (volatile organic compounds) and 

formaldehyde. Jabbrrbox units are also 100% recyclable (upcycled) "cradle to cradle" for reuse and 

redeployment. 
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6) PRELIMINARY PLANS 

WHAT MAKES A JABBRRBOX? 

Jabbrrbox units are constructed from a 3-layer wall system consisting of a 14 gauge, powder coated steel 

exterior shell, followed by 3" of P.E.T. (recycled plastic water bottles) followed by a metal panel backed 

Vl P.E.T. (recycled plastic water bottles) rigid wall panel. The Jabbrrbox door is made from custom 

aluminum extrusions which are also 

powder coat painted with a Va" 

laminated glass panel insert held in 

place with sound isolating rubber 

gaskets. User comfort is supplied via 

180 cfm of airflow which translates into 

a complete air refresh rrte of 60 

seconds. 

The interior provides two separate 

user-controlled lighting elements with 

one being overhead and the other 

being front facing. These are both color 

assignable as well as dimmable which 

allows a user to create their own 

"mood". A third set of lights are also 

contained in the celling and are only activated when the unit is not in use. This light source combines three 

separate wavelengths of UV lighting to safely sanitize the air and surfaces between use. This light source 

is tied into occupancy sensors which automatically turn this light source off as the exterior door opens 

and before the user enters. 

Each Jabbrrbox unit contains two plug-in points for a user device power, plus two USB power points. The 

Jabbrrbox door hardware is all commercially rated and UL compliant, with concealed door hinges, 

concealed overhead closer, and a mortise lock body. Each unit contains a built-in place work surface and 

foam cushion banquette style seat and seat back. All Jabbrrbox materials meet or exceed CAL Bulletin 133 

standards which specifically regulate the flammability of furniture that will be used in "public spaces. 

DESCRIPTION OF AUTOMATED RETAIL KIOSK 

Jabbrrbox has become the passengers "ultimate escape to serenity" by providing a bookable and 

reservable quiet oasis for Privacy, Productivity and Wellness. Jabbrrbox users can book on-demand at an 

individual unit, or reserve time in advance via our mobile and web applications in as little as fifteen 

minutes and up to two hours in duration. Reservations can easily be extended via our mobile apps if a 

user requires more time or simply needs to wait out a flight delay. 

When inside a Jabbrrbox users are greeted by a 24" touchscreen running the Jabbrrbox user interface 

which allows them to control their environment by changing the color of the lights and/or adjusting the 

light level brightness. 

Users can also access a map view o f the airport terminal to view available concessions and restaurants, 

and to plan the path to their departing gate. 
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Jabbrrbox Materials Board 

If our users are curious about the status of their flight, they can enter their flight code and receive the 

latest updates on departing and arriving gates plus weather forecast at both locations. If our users are 

experiencing an issue while in the Jabbrrbox they can contact Jabrrbox via our support tab. 

If our users are running low on cell phone data, it is not a 

problem as every Jabbrrbox session launches a private, 

encrypted Wi-Fi session with step by step directions on how 

to connect multiple devices to be productive with work 

deadlines or to kickback and stream their favorite media. 

Our users can capture their moment at O'Hare by taking 

five photos via our photo booth, feature and share their 

travel eyperience with their friends and family on social 

media networks. 

We invite user feedback and therefore have provided a 

short user Survey to which helps us iterate and update our 

product offerings. 

At Jabbrrbox we are constantly learning from our users and 

expanding our experiential services and will soon be 

launching Telehealth services in partnership with Illinois 

based Advocate Aurora Health to allow passengers and 

airport personnel to have live doctor visits while at the airport to reduce time away from the job for 

maximum work efficiency. We are also partnering with National Telehealth service providers to ensure 

no matter the insurance provider, they will have access to a doctor while on the move. 

We are also currently in the process of integrating the World's largest video conference platforms to allow 

our users to keep their laptop in 

their bag and connect to their 

team on our large display with 

front facing lighting so our users 

look their best! 

As a result of many user surveys, 

streaming is a huge request for 

users to enjoy their favorite 

movies and shows ahead of their 

flight. We are currently in direct 

discussion with various large 

streaming platforms to provide 

passengers with all o f the media 

their hearts desire. 
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Once placed in O'Hare, we will coordinate with other ORD concessionaires to bring their E-Commerce 

platforms to the Jabbrrbox screen. Users will be able to order from their favorite shops and restaurants, 

even having food delivered directly to the pod. The opportunities are truly endless. 

3 
r^-2(i-...2.'.,.. 

Our PPE Retail Machines will be Jabbrrbox branded and stocked with necessary items for today's traveler. 

Each of our machines can hold 347 product SKUs and we will be offering a mixture o f the following. 

Alcohol Disinfectant Wipes 

4o'z. Hand Sanitizer Bottles 

Hand Sanitizer Wipes 

• K95 Face Masks 

• PPE Multi-Product Kits 

• Reusable Face Masks 

We will closely monitor the top selling products and adjust our inventory to respond to sales, as well as 

offering new products as conditions demand. 

MARKETING JABBRRBOX 
Jabbrrbox employs digital marketing strategies to reach our target market of experienced travelers who 

dream of a private space inside of a busy terminal.^We utilize social media to target travelers within the 

airport, providing valuable information on how to access a Jabbrrbox, whether through our app, our online 

booking portal, or directly at the kiosk. When available, we also promote our services in airports on their 

digital displays to further educate and promote our feature rich amenity to travelers. 

MAG USA will support marketing efforts through our Multi-Channel Commercial Strategy which diversifies 

and maximizes revenue sources. Each of these channels is addressed through direct contact, promotion. 
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and marketing by our Commercial and Marketing teams to maximize Jabbrrbox utilization and income to 

ORD and MAG USA. The channels we utilize include: 

1. 

2. 

3. 

Airlines - We capitalize on the relationships of our parent company, MAG, dealing with 80+ 

international airlines to enhance our marketing in the US. These strategic partnerships allow for 

increased reach with the Jabbrrbox pods. 

Digital Channels - Our flexible technology solutions allow us to tailor product messaging and 

distribution to potential guests. Our bespoke GOairports system interfaces with modern 

platforms, meaning that we can work with many partners and ensure seamless service. 

National Networks-To increase awareness, we have made it possible to partner with any type of 

organization in flexible and technologically driven ways, allowing us to gain access to millions of 

guests through national partners quickly. 

BRHisHAiawAys -

American Airlines^ 

ilmiijlia-t 

iii^ DELTA ur^ rTEp^^:, Virginatlannĉ  

V CAWAY.PACrf IC 

A I R F R A N C E I B J ^ R I l O U V I ^ brussels airlines 

vuel ing ' RYANAIR XittiiiGRoup 

easyJ 

Current MAG airline partners 

that allow us to extend our 

reach domestically and 

internationally. 

PROPOSED PROJECT SCHEDULE 
The Jabbrrbox program will be deployed in Q l of 2021 with a targeted activation date of February 1st. 

The units are delivered fully assembled in after hours following all logistics protocol and are fully tested 

and initialized on site to go live within 24 hours of delivery. We are able to deploy Jabbrrbox pods within 

45-90 days of award of the bid. 
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COMPENSATION TO THE CITY 

FORM G 

Chicago Department of Aviation July 30, 2020 

Proposal Form G 
Proposed Concession Fee Rates 

Compensation to the City consists of the Minimum Annual Guarantee Fee ("MAG") and 
Percentage Fee as described in Section D.2. of the RFP. The City has established the MAG to he 
paid the City during the Lease Years of the Term. This amount is not "biddable." Any respondent 
who states a different amount in its proposal will be deemed non-responsive and eliminated from 
further consideration for award of the offered concession. The City has not established a range of 
Percentage Fee Rate (s) for each concession category. Respondents must propose a Percentage 
fee rate(s) for each Package. Any respondent who fails to propose a Percentage Fee Rate(s) wilt 
be deemed non-responsive and eliminated from further consideration for award of the offered 
concession. 

Respondent: 
MAG US LOUNGE MANAGEMENT LLC 

1) Proposed Percentage Fee Rate: 

Concession 
Category 

Percentage Fee Rate 
Ranges (for product 

categories) 

Sales 

Tiers 

Proposed 
Percentage Fee 

Rate 

Alternative Mobile 
Self-Ordering and 
Delivery Service 

n/a 
n/a n/a 

Automated Self-
Checkout Micro 

Marts 
n/a n/a n/a 

Automated Retail, 
Services and Food 

n/a n/a 
See narrative 
below 

Note: if not proposing on one or more concession categories (packages) indicate with an "n/a" 
in the corresponding boxes. 

Automated Retail, Services and Food: Proposed Percentage Fee Rate 
Two tiers: 
1) 10% of gross revenue when operating 4 or less locations 
2) 15% of gross revenue when operating 5 or more locations 

Proposal From G 
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FORM C - PROJECTED SALES, NET INCOME AND CASH FLOW 
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PROFORMA 
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FORM D-CAPITAL INVESTMENT AND FINANCING PLAN 
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EXHIBIT 4 

PRODUCTS AND PRICE LIST 



2) PROPOSED SERVICES AND PRICING 
Jabbrrboxes will be available for rent for varying time frames via our website or directly from the 
touchscreen display at the Jabbrrbox location. We will also provide an opportunity to sell Personal 
Protective Equipment (PPE) from outside of the Jabbrrbox, allowing for increase revenue opportunities. 

JABBRRBOX BOOKING PRICE RATES PPE RETAIL RATES 

$10 for 15 minutes ^0 ^3 ^-.^i^f^^^^^ ^-^p^, 

$15 for 30 minutes ^4 gg ^ ^ ^ ^ ^ Hand Sanitizer Bottle 4oz. 

$25 for 45 minutes ^^^3 ^ 5^^.^,^^^ p^^^^^ 

$30 for 60 minutes $7.99 K95 Face Mask 

$45 for 90 minutes $4.66 PPE Kit 

$60 for 120 minutes 55_4g ̂ ^^^^^^^ ^^^^ ^^^^ 

3) SOURCES OF MERCHANDISE, PRODUCTS AND SUPPLIES 
Jabbrrbox units are constructed in Des Plaines, IL out of the highest quality materials as described in the 
Preliminary Plans section below. PPE Supplies will be ordered from and provided by Vengo Labs. Cleaning 
supplies and required tools for regular maintenance will be purchased by our ACDBE, The Forrest Group. 

4) PROPOSED CAPITAL IMPROVEMENTS 
Our units require very little capital improvements to ORD, allowing us to deploy efficiently and 
economically, with a commitment of at least $800,000 for capital investments. Where required, we will 
provide the necessary power to support our units. 

5) SUSTAINABILITY INITIATIVES 
Jabbrrbox units are currently fabricated and assembled in Des Plaines Illinois, allowing for a short 4.5 miles 
travel distance from testing and compliance to onsite installation and setup. Further to this, all Jabbrrbox 
components and materials are made from low or no VOC's (volatile organic compounds) and 
formaldehyde. Jabbrrbox units are also 100% recyclable (upcycled) "cradle to cradle" for reuse and 
redeployment. 
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SAMPLE FORM OF LETTER OF CREDIT 

Issuing Bank Letterfiead 
(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 ̂  

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It Is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. 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. 

6. 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. 

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits, 
International Chamber of Commerce Publication No. 500, 1993 revision, ("lUCP") and to the 
Uniform Commercial Code - Letters of Credit, as adopted in Illinois, 810 ILCS 5 -101 et seg.. as 
amended ("UCC"). To the extent that the provisions of the lUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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., i f 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 
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EXHIBIT 6 
INSURANCE REQUIREMENTS 

Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term of the Agreement 
and during the time period following expiration if Licensee 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) 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) 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 Licensee 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 insured on a primary, non-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella liability Insurance must be maintained with limits of not less than 
$2.000.000 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. 

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

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cyber Liability 
Cyber Liability Insurance must be maintained with limits of not less than $2.000.000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806,121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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. Licensee agrees 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 Licensee's 
insurer(s). 

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

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities 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 prov'ded by Licensee under this Agreement. 

Insurance not Limited by Indemnification. 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 Licensee 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 Licensee. 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 Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained by Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance required of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee'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 perfonnance 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/cfT/waisidx 06/49cfi-23 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 Illinois 
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. ACDBEs 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 
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. 
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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. 

II. 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 eamed 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"). Ifthe 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 Intemational 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 efforts 
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. Ifthe 
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 ajoint 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). 

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 ajoint 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 
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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 ofthe 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 '̂n (C) below. Failure 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 ajoint venture Concessionaire prior to award may result in rejection ofthe 
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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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 
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 fiinction 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 
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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 mc.y 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. AGREEMENT EXTENSIONS, 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. CONCESSIONS OTHER 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 eamed by a firm after its ACDBE eligibility has been removed are 
not counted, except as provided in 49 CFR § 23.55Q). Costs incurred in connection with the 
renovation, repair, or construction of a concession facility (sometimes referred to as the 
"buildouf) are not counted (but may be subject to goals for M/WBE or other types of 
participafion 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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or ajoint 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 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate location, the gross 
receipts eamed 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. 

3. Joint venture, no separate locations. When Concessionaire is ajoint venture with an 
ACDBE participant and the ACDBE jointly participates with a non-ACDBE in the 
operation of all locations, only the portion ofthe Concessionaire's gross receipts 
att'ibutp.ble to the distinct, clearly defined portion of the work ofthe 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. 

4. Subcontractor participation. When an ACDBE provides, as a subcontractor to 
Concessionaire, goods or services for operafion 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 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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 
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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. If a rental 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 tum, 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 
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 perfonn 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 
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representatives. 

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly if 
rental car), together with its concession license fee payment, delineating for the month or quarter, 
as applicable, and cumulafively for the year-to-date: (i) contribufion 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, eamest 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. 

If the City determines that an ACDBE's actual role or responsibilities do not comply with the 
representafions 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 ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
notices) the interest of all certified ACDBEs 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 detennine 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 
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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 ComLiitment, 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. Not rejecting 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 ACDBEs 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 

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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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2. 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. 

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

4. Affirmation that good faith efforts have been demonstrated by choosing opportunities 
likely to be performed by ACDBEs 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. 

5. 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. 

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. 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. 

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

10. Evidence that Concessionaire has provided timely notice ofthe 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. 

11. Evidence that ACDBE participation is excessively costly. In order to establish that a 
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. 

ADMINISTRATIVE RECONSHDERATION 

For the purposes of this Agreement, the City has delegated the responsibility for making 
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the determination regarding a Concessionaire's good faith efforts to the Department of Aviation. 
The determinafion 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 ofChicago 
Department of Procurement Services 
City Hall, Room 806 
121 N. LaSalle Street 
Chicago, Illinois 60602 
Attenfion: Chief Procurement Officer 

City of Chicago 
Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
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 conceming 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. 

VII. NON-COMPLIANCE AND DAMAGES 
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A. NON-COMPLL\NCE 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 addifion 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 
ACDBEs 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 unfil 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 fiiture contracting 
arrangements with the City. 

12.17.2019 
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EXHIBIT 8 
MBE/WBE SPECIAL CONDITIONS AND RELATED FORMS 



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

CONTRACTS 

I. Policy and Terms 

As set forth in 2-92-650 et 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 othenwise 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 Specific 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 modification" by evaluating the subject matter of the modification and 
determining whether there are opportunities for MBE o"- WBE participation a r i at what 
rates. 

b. Contractor must produce a statement listing the MBEs/WBEs that will be utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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 opportunities 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 WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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 ofthe 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, cleariy defined portion of the work of the contract and whose share in the capital 
contribution, control, managemient, 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 regulariy sold or leased to the public in the usual course 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 regulariy 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. 

III. 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, cleariy 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 peri'ormed 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/WBE Affidavit of Joint Venture 
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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 cleariy evidence that the MBE or WBE joint 
venture partner(s) will be responsible for a cleariy 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 ofthe costs 
of insurance and bonding; 

2. Work items to be performed by the MBE'Ds or WBE'Ds 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 all routine maintenance and all repairs required to the vehicles used to 
deliver such goods or services is pertinent to the nature ofthe business for which credit is being 
sought. 

IV. 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 WBEs 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 both 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, particulariy those 
in which MBEs or WBEs 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 dollars 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 firm*? 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 

D. 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. 

E. 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. 

F. 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. 

G. 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, cleariy 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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. 

V. Procedure to Determine Bid Compliance 

The following Schedules and requirements govern the bidder's or contractor's MBE/WBE 
proposal: 

A. Schedule B: MBEA/VBE 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 III 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://citvofchicaqo.org/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 Schedule 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://cityofchicago.orq/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. All Compliance 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 Vll. 

D. Letters 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 periderm 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. 

E. 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. 

F. 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 in 
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; 
ii. 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; 
li. Classification/commodity of work items for which quotations were sought; 
iii. 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. 

G. 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. 

H. 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. 

I. 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. 

J. 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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VI. 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. 

B. 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 b'ds are du-?. The bidder or contractor must take 
appropriate steps to follow up initial solicitations with interested MBEs or WBEs. 

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

3. 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. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirerrients; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. If it becomes necessary to substitute a MBE or WBE or othenvise 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 Plan. 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 15 
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 r̂ f 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. 

D. 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 
MBEAA/BE contract requirements. 

Vlll. 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. 

B. 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 reporting 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 (15'̂ ) 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/WBE 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 tha Certification and Cc.npliance Monitoring System (C2), which is a web 
based reporting system, can be found at: http://chicago.mwdbe.com 

C. 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. 

D. 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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the affected MBE or WBE may recover damages 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 fulfill its C^^mpliance 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. 

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitation 
EDS #164426 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting the EDS: 

MAG US Lounge Management LLC 

Enter d/b/a if applicable: 

The Disclosing Party submitting this EDS is: 

the Applicant 

B. Business address of the Disclosing Party: 

100 N. LaSalle St. Suite 900 
Chicago, IL 60602 
United States 

C. Telephone: 

+447711574373 

Fax: 

Email: 

r o s i e .raacadie@magairports. com 

D. Name of contact person: 

Miss Rosemary Macadie 

E. Federal Employer Identification No. (if you have one): 
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F. Brief description of contract, transaction or other undertaking (referred to below as 
the "Matter") to which this EDS pertains: 

ORD  Automated R e t a i l , Food and Service Vending Units RFP 

G. Which City agency or department Is requesting this EDS? 

DEPT  OF PROCUREMENT  SERVICES 

Specification Number 

Contract (PO) Number 

Revision Number 

Release Number 

User Department Project Number 

SECTION II -  DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. indicate the nature of the Disclosing Party: 

Limited l i a b i l i t y company 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

Delaware 

Registered to do business in the State of  Illinois as a foreign entity? 

Yes 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 
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1 .a.2 Does the Disclosing Party have any officers? 

Yes 

1 .a.4 List below the full names and titles of all executive officers of the entity. 

O f f i c e r : Mr. Martin Jones 

T i t l e : President 

Role: O f f i c e r 

O f f i c e r : Mr. Bradley Comm 

T i t l e : Treasurer 

Role: O f f i c e r 

B. CERTIFICATION REGARDING CONTROLLING INTEREST 

1. b.1 Are there any individuals who directly or Indirectly control the day-to-day 
management of the Disclosing Party as a general partner, managing member, manager, 
or other capacity? 

No 

1 .b.3 Are there any legal entities that directly or indirectly control the day-to-day 
management of the Disclosing Party as a general partner, managing member, manager, 
or other capacity? 

Yes 

1 .b.4 List all legal entities that function as general partners, managing members, 
managers, and any others who directly or indirectly control the day-to-day management 
of the Disclosing Party. Each legal entity listed below must submit an EDS on its own 
behalf. 

Name: Manchester A i r p o r t Group US Holdings Inc 

T i t l e : Manager 

Business Address: 100 N. LaSalle St. Suite 90 0 
Chicago, IL 60602 United States 

2. Ownership Information 

Please provide ownership information concerning each person or entity that holds, or is 
anticipated to hold (see next paragraph), a direct or indirect beneficial interest in excess 
of 7.5% of the Applicant. Examples of such an interest include shares in a corporation. 
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partnership interest in a partnership or joint venture, interest of a member or manager in 
a limited liability company, or interest of a beneficiary of a trust, estate, or other similar 
entity. Note: Each legal entity below may be required to submit an EDS on its own 
behalf. 

Please disclose present owners below. Please disclose anticipated owners in an 
attachment submitted through the "Additional Info" tab. "Anticipated owner" means an 
individual or entity In existence at the time application for City action is made, which Is 
not an applicant or owner at such time, but which the applicant expects to assume a 
legal status, within six months of the time the City action occurs, that would render such 
individual or entity an applicant or owner if they had held such legal status at the time 
application was made. 

• Manchester A i r p o r t Group US Holdings Inc - 100.0% - EDS 
164427 
o MAG Investments US Limited - 100.0% - EDS 164432 

- MAG US (Apollo) Limited - 100.0% - EDS 164433 
- Manchester A i r p o r t Group Finance Ltd - 100.0% - EDS 
164434 
- Manchester A i r p o r t Group Investments Ltd -

100.0% - EDS 164435 
- Manchester A i r p o r t Finance Holdings Ltd -
100.0% - EDS 164436 
- Manchester Ai r p o r t s Holdings Ltd - 100.0% 
- EDS 164437 
- Manchester City Council - 35.5% - EDS 
164438 

- The Conyers Trust Company (Cayman) 
Limited f o r IFM Global I n f r a s t r u c t u r e 
Fund - 35.5% - EDS 164439 

Owner Details 

Name 

MAG Investments US 
Limited 

MAG US (Apollo) 
Limited 

Business Address 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 
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Manchester A i r p o r t 
Finance Holdings Ltd 

Manchester A i r p o r t 
Group Finance Ltd 

Manchester A i r p o r t 
Group Investments 
Ltd 

Manchester A i r p o r t 
Group US Holdings 
Inc 

Manchester A i r p o r t s 
Holdings Ltd 

Manchester C i t y 
Council 

The Conyers 
Trust Company 
(Cayman) Limited 
f o r IFM Global 
I n f r a s t r u c t u r e Fund 

Olympic House 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

100 N. LaSalle St. Suite 900 

Chicago, IL 

United States 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Town Hal l 

Manchester, 

United Kingdom 

Cricket Square, Hutchins Drive 

P.O. Box 2681 

Grand Cayman , 

Cayman Islands 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A. 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? 

No 

B. 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? 
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No 

D. Does any City elected official or, to the best ofthe 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 ("MCC")) in the 
Disclosing Party? 

No 

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 ofthe 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. 

1. Has the Disclosing Party retained or does it anticipate retaining any legal entities in 
connection with the Matter? 

Yes 

2. List below the names of all legal entities which are retained parties. 

Name: Jabbrrbox, Inc. 

Anticipated/ Retained 
Retained: 

Business Address: , United States 

Relationship: Subcontractor - non MWDBE 

20% 
($$ or % ) : 

Estimated/Paid: Estimated 

3. Has the Disclosing Party retained or does it anticipate retaining any persons in 
connection with the Matter? 
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No 

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 of any child support obligations by any Illinois court of 
competent jurisdiction? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1. [This certification 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 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). 

I c e r t i f y the above to be true 

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, pari<ing 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. 

I c e r t i f y the above to be t rue 

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons 
or entities identified in Section 11(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; 
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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 govemmental 
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 

6. 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 
govemment, any state, or any other unit of local government. 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 

I c e r t i f y the above to be true 

5. 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 
attempting to bribe, a public officer or employee of the City, Uie 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 othenwise; 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). 

I c e r t i f y the above to be true 
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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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be true 

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. 

I c e r t i f y the above to be t rue 

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. 

I c e r t i f y the above to be t rue 

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") 

I c e r t i f y the above to be true 

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 contractor/subcontractor that does not 
provide such certifications or that the Applicant has reason to believe has not provided 
or cannot provide truthful certifications. 
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I c e r t i f y the above to be true 

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the 
following is a complete list ofall current employees ofthe 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. 

None 

12. 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 othenwise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

i s no t a " f i n a n c i a l i n s t i t u t i o n " 

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? 

No 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verification, the Disclosing Party must disclose 
all required information in the space provided below or in an attachment in the. 
"Additional Info" tab. 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. 
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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. 

I can make the above v e r i f i c a t i o n 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED 
MATTERS 

Is the Matter federally funded? For the purposes of this Section VI, tax credits allocated 
by the City and proceeds of debt obligations of the City are not federal funding. 

No 

SECTION Vll - 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. 

I acknowledge and consent t o the above 

The Disclosing Party understands and agrees that: 

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/ 
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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 othenwise. 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 3vent 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, 

I acknowledge and consent to the above 

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 Domesfic 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 Domesfic 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.l.a, ifthe Disclosing Party is a corporation; all partners ofthe Disclosing 
Party, If the Disclosing Party is a general partnership; all general partners and limited 
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partners ofthe Disclosing Party, Ifthe Disclosing Party is a limited partnership; all 
managers, managing members and members ofthe Disclosing Party, Ifthe 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 operafing officer, executive director, chief 
financial officer, treasurer or secretary of a legal enfity or any person exercising similar 
authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner 
thereof cunrenfiy have a "familial relafionship" with an elected city official or department 
head? 

No 

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 enfity 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?? 

No 

APPENDIX C-PROHIBITION ON WAGE & SALARY HISTORY 
SCREENING 

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 secfion, 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 (11) 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 2-92-385.1 
hereby certify that the Applicant is In compliance with MCC Secfion 2-92-385(bX1) 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 prohibifions. 

This certificafion shall sen/e as the affidavit required by MCC Section 2-92-385(c)(1), 
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Yes 

ADDITIONAL INFO 

Please add any additional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
Including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacfing any non-public informafion from your documents before 
uploading. 

List or vendor attachments uploaded by City stafi 

None. 

List of attachments uploaded by vendor 

None. 

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 certificafions and statements contained In 
this EDS, and all applicable appendices, are true, accurate and complete as of the date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/s/07/13/2021 
Miss Rosemary Macadie 
Legal Counsel 
MAG US Lounge Management LLC 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Apnendment/Soiicitation 
EDS #164427 

SECTION I - GENERAL INFORMATION 

A. Legal name ofthe Disclosing Party submitfing the EDS: 

Manchester A i r p o r t Group US Holdings Inc 

Enter d/b/a if applicable: 

The Disclosing Party submitfing this EDS is: 

a l e g a l e n t i t y c u r r e n t l y hold ing an i n t e r e s t i n the Appl icant 

The Disclosing Party holds an interest In 

MAG US Lounge Management LLC and EDS i s 164426 

B. Business address of the Disclosing Party: 

100 N. LaSalle St. Suite 900 
Chicago, IL 60602 
United States 

C. Telephone: 

+447711574373 

Fax: 

Email: 

ros ie .macadie{3magairports. com 

D. Name of contact person: 

15 of 104 



Miss  Rosemary Macadie 

E, Federal Employer Identificafion No. (if  you have one): 

 

SECTION II -  DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the  nature ofthe Disclosing Party: 

Pr-^vately held business corporation 

Is the Disclosing Party incorporated or  organized in the  State of  Illinois? 

No 

State or  foreign country of  incorporation or  organizafion: 

Delaware 

Registered to  do business in  the  State of  Illinois as a  foreign entity? 

Yes 

B, DISCLOSING PARTY IS A  LEGAL ENTITY: 

1,a.1 Does the  Disclosing Party have any  directors? 

Yes 

1 .a,3 List below the full names and fiWes  of  all executive officers and all  directors, if 
any, of  the enfity. Do not  include any  directors who have no  power to  select the entity's 
officers. 

O f f i c e r / D i r e c t o r : 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Mr. Martin Jones 

President 

Both 

Mr. Bradley Comm 

CFO 

Both 

Mr. Charles Cornish 

Director 
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Role: Di rec to r 

O f f i c e r / D i r e c t o r : Mrs. Jenni fe r Cochrane 

T i t l e : Secretary 

Role: O f f i c e r 

2. Ownership Informafion 

Please confirm ownership information concerning each person or enfity that having 
a direct or indirect beneficial Interest in excess of 7.5% of the Disclosing Party (your 
enfity). 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 limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal enfity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) of the Disclosing Party is/ 
are listed below: 

• MAG Investments US Limited - 100.0% 

Owner Details 

Name Business Address 

MAG Investments US Olympic House 
Limited u ^ • 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A. 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? 

No 

B. Does the Disclosing Party reasonably expect to provide any income or compensafion 
to any City elected official during the 12-month period following the date of this EDS? 

No 

D. 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 domesfic partner, have a 
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financial Interest (as defined in Chapter 2-156 of the Municipal Code ("MCC")) in the 
Disclosing Party? 

No 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415. substantial owners of business entifies that contract with 
the City must remain In compliance with their child support obligations throughout the 
contract's term. 

Has any person who directiy or indirectly owns 10% or more of the Disclosing Party 
been declared in arrearage of any child support obligafions by any Illinois court of 
competent jurisdiction? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1. [This certification 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 has engaged. In connecfion 
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). 

I c e r t i f y the above to be true 

2. The Disclosing Party and Its Affiliated Entifies 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 fickets, property 
taxes and sales taxes, nor is the Disclosing Party delinquent in the payment of any tax 
administered by the Illinois Department of Revenue. 

I c e r t i f y the above to be true 

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ofthose persons 
or enfities identified in Section 11(B)(1) of this EDS: 

18 of 104 



a. are not presentiy debarred, suspended, proposed for debarment, declared ineligible 
or voluntarily excluded from any transacfions by any federal, state or local unit of 
government; 

b. have not, during the 5 years before the date of this EDS, been convicted ofa 
criminal offense, adjudged guilty, or had a civil judgment rendered against them 
in connecfion with: obtaining, attempfing to obtain, or performing a public (federal, 
state or local) transacfion or contract under a public transacfion; a violation of 
federal or state anfitrust statutes; fraud; embezzlement; theft; forgery; bribery; 
falsificafion or destrucfion of records; making false statements; or receiving stolen 
property; 

c. are not presentiy indicted for, or criminally or civilly charged by, a governmental 
enfity (federal, state or local) with committing any ofthe 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 acfion, including 
actions conceming environmental violations, instituted by the City or by the federal 
government, any state, or any other unit of local government. 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 

I c e r t i f y the above to be true 

5. 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 connecfion 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 ofthe City, the State of Illinois, or 
any agency of the federal government or of any state or local govemment 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 (a) or (b) above 
that is a matter of record, but have not been prosecuted for such conduct; or 
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d, violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts 
Requiring a Base Wage): (a)(5)(Debarment Reoulatlons): or (a)(6)(Minimum Wage 
Ordinance). 

I c e r t i f y the above t o be true 

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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be t rue 

7. Neither the Disclosing Party nor any Affiliated Entity Is listed on a Sancfions List 
maintained by tiie United States Department of Commerce, State, or Treasury, or any 
successor federal agency. 

I c e r t i f y the above to be true 

11. To the best ofthe 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. 

None 

12. To the best ofthe 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 fime 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 (il) 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 polifical 
contribution otherwise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Secfion 2-32-455(b), the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verificafion, the Disclosing Party must disclose 
all required Informafion in the space provided below or in an attachment in the 
"Addifional Info" tab. Failure to comply with these disclosure requirements may make 
any contract entered Into with the City in connecfion with the Matter voidable by the 
City, 

The Disclosing Party verifies that the Disclosing Party has searched any and all records 
of the Disclosing Party and any and all predecessor enfifies 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. 

I can make the above v e r i f i c a t i o n 

SECTION Vll - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certificafions, 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 regulafions on which this EDS 
Is based, 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156. imposes 
certain duties and obligafions on persons or enfities 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. 

I acknowledge and consent t o the above 

The Disclosing Party understands and agrees that: 

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. 
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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 Intemet 
site and/or upon request. Some or all of the infonnation 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 othenwise. 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 cun-ent. 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 
Informafion provided herein regarding eligibility must be kept current for a longer 
period, as required by MCC Chapter 1-23 and Section 2-154-020. 

I acknowledge and consent to the above 

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 enfity 
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 Domesfic Partner thereof 
currentiy has a "familial relationship" with any elected city official or department head. 
A "familial relationship" exists if, as ofthe 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 domesfic 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 ofthe Disclosing Party listed in 
Section II.B.l.a, ifthe Disclosing Party is a corporation; all partners ofthe 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 
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managers, managing members and members of the Disclosing Party, if the Disclosing 
Party Is a limited liability company; (2) all principal officers ofthe 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 currentiy have a "familial relationship" with an elected city official or department 
head? 

No 

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?? 

No 

ADDITIONAL INFO 

Please add any addifional explanatory Information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
Including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacting any non-public information from your documents before 
uploading. 

List of attachments uploaded by vendor 

None. 

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) wan-ants 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 
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this EDS, and all applicable appendices, are true, accurate and complete as of the date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/s/07/13/2021 
Miss Rosemary Macadie 
Legal Counsel 
Manchester Airport Group US Holdings Inc 

This is a printed copy of the Economic Disclosure Statement, the original of which Is 
filed electronically with the City of Chicago. Any alterafions must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitation 
EDS #164432 

SECTION i " GENERAL INFORMATION 

A. Legal name ofthe Disclosing Party submitting the EDS: 

MAG I n v e s t m e n t s US L i m i t e d 

Enter d/b/a if applicable: 

The Disclosing Party submitting this EDS is: 

a l e g a l e n t i t y c u r r e n t l y ho ld ing an i n t e r e s t i n the Appl icant 

The Disclosing Party holds an interest In 

MAG US Lounge Management LLC and EDS i s 164426 

B. Business address of the Disclosing Party: 

Olympic House 
Manchester A i r p o r t 
Manchester, M90 1 QX 
United Kingdom 

C. Telephone: 

+447711574373 

Fax: 

Email: 

rosie.macadieSmagairports.com 
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D. Name of contact person: 

Rosemary Macadie 

E. Federal Employer Identification No. (if you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 

P r i va te l y held business corpora t ion 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

United Kingdom 

Registered to do business in the State of Illinois as a foreign entity? 

No 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1 .a.1 Does the Disclosing Party have any directors? 

Yes 

1 .a.3 List below the full names and titles of all executive officers and all directors. If 
any, of the entity. Do not include any directors who have no power to select the entity's 
officers. 

O f f i c e r / D i r e c t o r : Mr. Charles Cornish 

T i t l e : CEO 

Role: Director 

O f f i c e r / D i r e c t o r : Mrs. Janine Brammal 

T i t l e : CFO 

Role: Director 

O f f i c e r / D i r e c t o r : Mr. John 0'Toole 
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T i t l e : CCO 

Role: Director 

2. Ownership Information 

Please confirm ownership informafion concerning each person or entity that having 
a direct or indirect beneficial interest in excess of 7.5% of the Disclosing Party (your 
enfity). 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 limited 
lability company, or interest of a beneficiary of a tmst, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) ofthe Disclosing Party Is/ 
are listed below: 

. MAG US (Apollo) Limited - 100.0% 
o Manchester A i r p o r t Group Finance Ltd - 100.0% 

- Manchester A i r p o r t Group Investments Ltd. - 100.0% 
- Manchester A i r p o r t Finance Holdings Ltd - 100.0% 

- Manchester A i r p o r t s Holdings Ltd - 100.0% 
- Manchester Cit y Council - 35.5% 
- The Conyers Trust Company (Cayman) Limited 

for IFM Global I n f r a s t r u c t u r e Fund - 35.5% 

Owner Details 

Name Business Address 

MAG US (Apollo) Olympic House 
Limited . . . 

Manchester A i r p o r t 

Manchester, 

United Kingdom 
Manchester A i r p o r t Olympic House 
Finance Holdings Ltd u ^ 

^ Manchester, 
United Kingdom 

Manchester A i r p o r t Olympic House 
Group Finance Ltd u 4- • 

^ Manchester A i r p o r t 

Manchester, 

United Kingdom 
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Manchester A i r p o r t 
Group Investments 
Ltd 

Manchester Ai r p o r t s 
Holdings Ltd 

Manchester City 
Council 

The Conyers 
Trust Company 
(Cayman) Limited 
f o r IFM Global 
I n f r a s t r u c t u r e Fund 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Town Hal l 

Manchester, 

United Kingdom 

Cricket Square, Hutchins Drive 

P.O. Box 2681 

Grand Cayman , 

Cayman Islands 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A, 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? 

No 

B. 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? 

No 

D. 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 domesfic partner, have a 
financial interest (as defined in Chapter 2-156 of the Municipal Code ("MCC")) In the 
Disclosing Party? 

No 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 
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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 directiy or indirectiy owns 10% or more of the Disclosing Party 
been declared in arrearage of any child support obligations by any Illinois court of 
competent jurisdicfion? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1. [This certificafion 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 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 enfity with legal, auditing, invesfigafive, or other similar skills, designated by 
a public agency to help the agency monitor the acfivity 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 confinue with a contract In progress). 

I c e r t i f y the above to be t rue 

2. The Disclosing Party and its Affiliated Enfities 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 fickets, property 
taxes and sales taxes, nor Is the Disclosing Party delinquent in the payment of any tax 
administered by the Illinois Department of Revenue. 

I c e r t i f y the above to be t rue 

3. The Disclosing Party and, Ifthe Disclosing Party is a legal entity, all ofthose persons 
or entities identified In Section 11(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; 
falsificafion or destruction of records; making false statements; or receiving stolen 
property; 

29 of 104 



c. are not presently Indicted for, or criminally or dvilly charged by, a governmental 
entity (federal, state or local) with commitfing 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 
acfions concerning environmental violafions, instituted by the City or by the federal 
govemment, any state, or any other unit of local government. 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 

I c e r t i f y the above to be true 

5. 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 
attempfing 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 prospecfive 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). 

I c e r t i f y the above to be true 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their 
employees, officials, agents or partners, Is barred from contracfing with any unit of state 
or local government as a result of engaging in or being convicted of 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating In violation of 720 ILCS 5/33E-4: or 
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• 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. 

I c e r t i f y the above t o be true 

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. 

I c e r t i f y the above t o be true 

11. To the best of the Disclosing Party's knowledge after reasonable inquiry, the 
following is a complete libt of all current employees of tiie Disclosing Party who were, ai 
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. 

None 

12, 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 fime 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 (11) food or drink provided in the course of official 
City business and having a retail value of less than $25 per recipient, or (lii) a political 
contribution othenwise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Ifthe Disclosing Party cannot make this verification, the Disclosing Party must disclose 
ail required informafion in the space provided below or in an attachment in the 
"Additional Info" tab. Failure to comply with these disclosure requirements may make 
any contract entered into with the City In connection witii the Matter voidable by the 
City. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records 
of the Disclosing Party and any and all predecessor enfities regarding records of 
investments or profits from slavery or slaveholder Insurance policies during the slavery 
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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. 

I can make the above v e r i f i c a t i o n 

SECTION Vll - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certificafions, 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 regulafions 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 vyww,cityofchlcaao.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. 

I a c k n o w l e d g e and c o n s e n t t o t h e above 

The Disclosing Party understands and agrees that: 

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 ofthe information provided in, and appended 
to, this EDS may be made publicly available on the Internet, in response to a 
Freedom of Infonnation Act request, or othenwise. 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 
infomiation submitted in this EDS, 
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E, The Information provided In this EDS must be kept cunrent. 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, 

I acknowledge and consent t o the above 

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 tegal 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 
currentiy 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 ofthe Disclosing Party listed in 
Section II.B.I .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 tiie Disclosing Party, ifthe 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) ali principal officers ofthe 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 exercisirig 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? 
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N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 

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?? 

N/A because the Disclosing pa r ty i s nei ther t;he Appl ican t nor has 
a d i r e c t ownership i n t e r e s t . 

ADDITIONAL INFO 

Please add any additional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacting any non-public information from your documents before 
uploading. 

List of attachments uploaded by vendor 

N o n e . 

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) wanrants 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. Submission of this form constitutes making the oath associated 
with notarization. 

/s/07/13/2021 
Rosemary Macadie 
Legal Counsel 
MAG Investments US Limited 
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This is a printed copy of the Economic Disclosure Statement, the original of which Is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicltatlon 
EDS #164433 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting the EDS: 

MAG US ( A p o l l o ) L i m i t e d 

Enter d/b/a if applicable: 

The Disclosing Party submitting this EDS is: 

a lega l e n t i t y cu r r en t l y holding an i n t e r e s t i n the Appl ican t 

The Disclosing Party holds an interest in 

MAG US Lounge Management LLC and EDS i s 164426 

B. Business address of the Disclosing Party: 

Olympic House 
Manchester A i r p o r t 
Manchester, M90 IQX 
United Kingdom 

C. Telephone: 

+447711574373 

Fax: 

Email: 

rosie.macadie@magairports.com 
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D. Name of contact person: 

Rosemary Macadie 

E. Federal Employer Identification No. (if you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 

P r i v a t e l y h e l d b u s i n e s s c o r p o r a t i o n 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

United Kingdom 

Registered to do business in the State of Illinois as a foreign entity? 

No 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1 .a.1 Does the Disclosing Party have any directors? 

Yes 

1 .a.3 List below the full names and tities of all executive officers and ali directors, if 
any, of the entity. Do not Include any directors who have no power to select the entity's 
officers, 

O f f i c e r / D i r e c t o r : Mr. Charles Cornish 

T i t l e : CEO 

Role: Director 

O f f i c e r / D i r e c t o r : Mrs. Janine Bramall 

T i t l e : CFO 

Role: Director 

O f f i c e r / D i r e c t o r : Mr. John O'Toole 
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T i t l e ; 

Role : 

CCO 

Direc tor 

2. Ownership Information 

Please confirm ownership Information concerning each person or entity that having 
a direct or Indirect beneficial interest in excess of 7.5% of the Disclosing Party (your 
entity). 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 limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar enfity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) of the Disclosing Party is/ 
are listed below: 

• Manchester A i r p o r t Group Finance Ltd - 100.0% 
o Manchester A i r p o r t Group Investments Ltd - 100.0% 

- Manchester A i r p o r t Finance Holdings Ltd - 100.0% 
- Manchester A i r p o r t s Holdings Ltd - 100.0% 

- Manchester Cit y Council - 35.5% 
- The Conyers Trust Company (Cayman) Limited f o r 
IFM Global I n f r a s t r u c t u r e Fund - 35.5% 

Owner Details 

Name 
Manchester A i r p o r t 
Finance Holdings Ltd 

Manchester A i r p o r t 
Group Finance Ltd 

Manchester A i r p o r t 
Group Investments 
Ltd 

Manchester Airports 
Holdings Ltd 

Business Address 

Olympic House 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 
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Manchester, 

United Kingdom 

Manchester City Town Hall 

Council Manchester, 

United Kingdom 

The Conyers Cricket Square, Hutchins Drive 
Trust Company p^^^ 2681 
(Cayman) Limited 
f o r IFM Global ^̂ "̂̂ ^ Cayman , 
I n f r a s t r u c t u r e Fund Cayman Islands 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A, 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? 

No 

B. 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? 

No 

D. Does any City elected official or, to the best ofthe 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 ofthe Municipal Code ("MCC")) in the 
Disclosing Party? 

No 

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 directiy or indirectiy owns 10% or more ofthe Disclosing Party 
been declared in arrearage of any child support obligations by any Illinois court of 
competent jurisdiction? 
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Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B, FURTHER CERTIFICATIONS 

1. [This certification 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 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 pracfices so they can be considered for 
agency contracts in the future, or continue with a contract in progress). 

I c e r t i f y the above to be t rue 

2. The Disclosing Party and its Affiliated Enfities 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. 

I c e r t i f y the above to be true 

3. The Disclosing Party and, ifthe Disclosing Party is a legal entity, all ofthose persons 
or entities identified in Section 11(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 presentiy 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 
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actions concerning environmental violations, Instituted by the City or by the federal 
govemment, any state, or any other unit of local government. 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 

I c e r t i f y the above to be true 

5, 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, wit! • 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 
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 (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(aX4VContracts 
Requiring a Base Wage): (a)(5XDebarment Regulations): or (a)(6)(Mlnimum Wage 
Ordinance). 

I c e r t i f y the above to be true 

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 

• bid-rigging in violafion of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be true 

7, Neither the Disclosing Party nor any Affiliated Entltv Is listed on a Sanctions List 
maintained by the United States Department of Commerce, State, or Treasury, or any 
successor federal agency. 
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I c e r t i f y the above to be true 

11. 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 tiie 12-month period preceding the date of this EDS, an employee, or 
elected or appointed official, of the City of Chicago. 

None 

12, To the best of the Disclosing Party's knowledge after reasonable inquiry, the . 
following is a complete list ofall 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, ofthe 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. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 

E, CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Ifthe Disclosing Party cannot make this verificafion, the Disclosing Party must disclose 
all required information In the space provided below or in an attachment In the 
"Additional Info" tab. 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. 

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 (includmg 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. 

I can make the above v e r i f i c a t i o n 
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SECTION VH - 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 entitles 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. 

I a c k n o w l e d g e a n d c o n s e n t t o t h e above 

The Disclosing Party understands and agrees that: 

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 Infonnation 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 othenwise. By complefing 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 
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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. 

I acknowledge and consent to the above 

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 
cun-entiy has a "familial relationship" with any elected city official or department head. 
A "familial relationship" exists if, as ofthe 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.l.a, ifthe Disclosing Party is a corporation; all partners ofthe 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 currenfiy have a "familial relationship" with an elected city official or department 
head? 

N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 
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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?? 

N/A because the D i s c l o s i n g p a r t y i s n e i t h e r the A p p l i c a n t nor has 
a d i r e c t ownersh ip i n t e r e s t . 

ADDITIONAL INFO 

Please add any additional explanatory Information here. If explanation Is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacting any non-public information from your documents before 
uploading. 

List of attachments uploaded by vendor 

None. 

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 statements contained in 
this EDS, and ali applicable appendices, are true, accurate and complete as of the date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/si 07/13/2021 
Rosemary Macadie 
Legal Counsel 
MAG US (Apollo) Limited 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitatlon 
EDS #164434 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting the EDS: 

Manchester A i r p o r t Group Finance Ltd 

Enter d/b/a if applicable: 

The Disclosing Party submitfing this EDS Is: 

a l ega l e n t i t y c u r r e n t l y holding an i n t e r e s t i n the Appl icant 

The Disclosing Party holds an interest in 

MAG US Lounge Management LLC and EDS i s 164426 

B. Business address ofthe Disclosing Party: 

Olympic House 
Manchester A i r p o r t 
Manchester, M90 IQX 
United Kingdom 

C. Telephone: 

+447711574373 

Fax: 

Email: 

rosie.macadie@magairports.com 
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D. Name of contact person: 

Miss Rosemary Macadie 

E. Federal Employer Identification No. (if you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 

P r i v a t e l y h e l d b u s i n e s s c o r p o r a t i o n 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

United Kingdom 

Registered to do business in the State of Illinois as a foreign entity? 

No 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1.a.1 Does the Disclosing Party have any directors? 

Yes 

1 ,a.3 List below the full names and titles of all executive officers and all directors, if 
any, of the entity. Do not include any directors who have no power to select the entity's 
officers. 

O f f i c e r / D i r e c t o r : Mr. Charles Cornish 

T i t l e : CEO 

Role: Director 

O f f i c e r / D i r e c t o r : Mrs. Janine Brammal 

T i t l e : CFO 

Role: Director 

O f f i c e r / D i r e c t o r : Mr. John O'Toole 
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T i t l e : 

Role: 

CCO 

Director 

2. Ownership Information 

Please confirm ownership Infonnation concerning each person or enfity that having 
a direct or indirect beneficial interest In excess of 7.5% of the Disclosing Party (your 
entity). 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 limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the Immediate owner(s) of the Disclosing Party is/ 
are listed below: 

• Manchester A i r p o r t Group Investments Ltd - 100.0% 
o Manchester A i r p o r t Finance Holdings Ltd - 100.0% 

- Manchester Air p o r t s Holdings Ltd - 100.0% 
- Manchester City Council - 35.5% 
- The Conyers Trust Company (Cayman) Limited f o r IFM 

Global I n f r a s t r u c t u r e Fund - 35.5% 

Owner Details 

Name 

Manchester A i r p o r t 
Finance Holdings Ltd 

Manchester A i r p o r t 
Group Investments 
Ltd 

Manchester A i r p o r t s 
Holdings Ltd 

Manchester City 
Council 

Business Address 

Olympic House 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Town Hall 

Manchester, 

United Kingdom 
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The Conyers Cricket Square, Hutchins Drive 
Trust Company ^^^^ 2681 
(Cayman) Limited 
f o r IFM Global ^^^^^ Cayman , 
I n f r a s t r u c t u r e Fund Cayman Islands 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A, 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? 

No 

B. 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? 

No 

D. 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 ("MCC")) in the 
Disclosing Party? 

No 

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 directiy or indirectiy owns 10% or more ofthe Disclosing Party 
been declared in arrearage of any child support obligations by any Illinois court of 
competent jurisdiction? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1. [This certification 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 

49 of 104 



EDS, neither the Disclosing Party nor any Affiliated Entity 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), 

I c e r t i f y the above to be true 

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. 

I c e r t i f y the above to be true 

3, The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons 
or entities identified in Section 11(B)(1) of this EDS: 

a. are not presentiy debarred, suspended, proposed for debarment, declared ineligible 
or voluntarily excluded from any transactions by any federal, state or local unit of 
govemment; 

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 conceming environmental violations, Instituted by the City or by the federal 
govemment, any state, or any other unit of local government. 

I c e r t i f y the above to be true 

4, The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 
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I c e r t i f y the above to be true 

5. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Enfity 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 
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 prospecfive 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), 

I c e r t i f y the above to be true 

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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be true 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sancfions List 
maintained by the United States Department of Commerce, State, or Treasury, or any 
successor federal agency. 

I c e r t i f y the above to be true 

11. To the best ofthe 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, ofthe City of Chicago. 
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None 

12. 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 (li) 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 othenrt/ise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verificafion, the Disclosing Party must disclose 
all required information in the space provided below or in an attachment in the 
"Additional Info" tab. 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. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records 
of the Disclosing Party and any and all predecessor enfities 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 staves), and the Disclosing Party has found no 
such records. 

I can make the above v e r i f i c a t i o n 

SECTION Vll - 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 
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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.cltyofchicago.org/Ethlcs. 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, 

I acknowledge and consent to the above 

The Disclosing Party understands and agrees that: 

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 ofthe 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, 

I acknowledge and consent t o the above 
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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 
cun-entiy 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) alt executive officers ofthe Disclosing Party listed in 
Section II.B.l.a, ifthe Disclosing Party is a corporation; alt partners ofthe 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) alt principal officers ofthe 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 enfity 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? 

N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 

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. 
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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?? 

N/A because the Disclosing p a r t y i s ne i ther the Appl icant nor has 
a d i r e c t ownership i n t e r e s t . 

ADDITIONAL INFO 

Please add any additional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
Including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" vithovjt manual redaction by the City, You 
are responsible for redacting any non-public information from your documents before 
uploading. 

List of attachments uploaded by vendor 

N o n e . 

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 statements contained in 
this EDS, and all applicable appendices, are true, accurate and complete as of the date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/s/07/13/2021 
Miss Rosemary Macadie 
Legal Counsel 
Manchester Airport Group Finance Ltd 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitation 
EDS #164435 

SECTION I -<- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting the EDS: 

Manchester A i r p o r t Group Investments Ltd 

Enter d/b/a if applicable: 

The Disclosing Party submitting this EDS is: 

a l e g a l e n t i t y c u r r e n t l y holding an i n t e r e s t i n the Applicant 

The Disclosing Party holds an interest in 

MAG US Lounge Management LLC and EDS i s 164426 

B. Business address of the Disclosing Party: 

Olympic House 
Manchester Air p o r t 
Manchester, M90 IQX 
United Kingdom 

C. Telephone: 

+447711574373 

Fax: 

Email: 
rosie.macadie@magairports.com 
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D, Name of contact person: 

Rosemary Macadie 

E. Federal Employer Identification No, (if you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A, NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 

P r i v a t e l y held business corporation 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

United Kingdom 

Registered to do business In the State of Illinois as a foreign entity? 

No 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1 .a.1 Does the Disclosing Party have any directors? 

Yes 

1 .a.3 List below the full names and tities of all executive officers and all directors, if 
any, of the entity. Do not include any directors who have no power to select the enfity's 
officers. 

O f f i c e r / D i r e c t o r : Charles Cornish 

T i t l e : CEO 

Role: Director 

O f f i c e r / D i r e c t o r : Janine Bramall 

T i t l e : CFO 

Role: Director 

O f f i c e r / D i r e c t o r : John 0'Toole 
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T i t l e : 

Role: 

CCO 
Director 

2. Ownership Information 

Please confimi ownership infonnation concerning each person or entity that having 
a direct or indirect beneficial interest in excess of 7,5% of the Disclosing Party (your 
entity). 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 limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) of the Disclosing Party is/ 
are listed below: 

• Manchester A i r p o r t Finance Holdings Ltd - 100.0% 
o Manchester Air p o r t s Holdings Ltd - 100.0% 

- Manchester C i t y Council - 35.5% 
- The Conyers Trust Company (Cayman) Limited f or IFM 

Global I n f r a s t r u c t u r e Fund - 35.5% 

Owner Details 

Name 

Manchester A i r p o r t 
Finance Holdings Ltd 

Manchester Air p o r t s 
Holdings Ltd 

Manchester City 
Council 

The Conyers 
Trust Company 
(Cayman) Limited 
f o r IFM Global 
I n f r a s t r u c t u r e Fund 

Business Address 

Olympic House 

Manchester, 

United Kingdom 

Olympic House 

Manchester A i r p o r t 

Manchester, 

United Kingdom 

Town Hall 

Manchester, 

United Kingdom 

Cricket Square, Hutchins Drive 

P.O. Box 2681 

Grand Cayman , 

Cayman Islands 
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SECTION III INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A. 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? 

No 

B. Does the Disclosing Party reasonably expect to provide any income or compensation 
to any City elected ofilcial during the 12-month period following the date of this EDS? 

No 

D. 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 ofthe Municipal Code ("MCC")) in the 
Disclosing Party? 

No 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415. substantial owners of business entitles that contract with 
the City must remain in compliance with their child support obligations throughout the 
contract's term. 

Has any person who directiy or indirectly owns 10% or more of the Disclosing Party 
been declared in anrearage of any child support obligations by any Illinois court of 
competent jurisdiction? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1. [This certification applies only Ifthe 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 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). 
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I c e r t i f y the above to be true 

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 fickets, property 
taxes and sales taxes, nor is the Disclosing Party delinquent In the payment of any tax 
administered by the Illinois Department of Revenue. 

I c e r t i f y the above t o be true 

3. The Disclosing Party and, ifthe Disclosing Party is a legal entity, all ofthose persons 
or entities identified In Section 11(B)(1) of this EDS: 

a. are not presentiy 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 presentiy indicted for, or criminally or civilly charged by, a governmental 
enfity (federal, state or local) with commitfing 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 
transacfions (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 conceming environmental violations, instituted by the City or by the federal 
government, any state, or any other unit of local government, 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector Generah and Chapter 2-156 (Governmental Ethics). 

I c e r t i f y the above to be t rue 

5. 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: 
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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 othenwise; 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 g Base Wane): (a)(5)(Debarment Regulati'^ns): or (aX6)(Minlmi.!m Wage 
Ordinance). 

I c e r t i f y the above to be true 

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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be tr u e 

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. 

I c e r t i f y the above to be tr u e 

11. 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. 

None 

12. To the best ofthe 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 
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City business and having a retail value of less than $25 per recipient, or (iii) a political 
contribution othenwise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined In MCC Section 2-32-455(b). the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verification, the Disclosing Party must disclose 
all required information in the space provided below or in an attachment in the 
"Additional Info" tab. 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. 

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, 

I can make the above v e r i f i c a t i o n 

SECTION Vll - 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 connecfion 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 firom 
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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. 

I acknowledge and consent t o the above 

The Disclosing Party understands and agrees that: 

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 othenwise. 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 infomnation 
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. 

I acknowledge and consent t o the above 

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 
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currentiy 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, 
ifather-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, 
stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister, 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in 
Section ILB.l.a, ifthe Disclosing Party is a corporation; all partners ofthe Disclosing 
Party, if the Disclosing Party is a general partnership; all general partners and limited 
partners of the Disciosing 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 ofllcers" means the president, chief operating ofllcer, 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 currentiy have a "familial relationship" with an elected city official or department 
head? 

N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 

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?? 

N/A because the Disclosing party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t . 

ADDITIONAL INFO 

Please add any addifional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
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including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacfing any non-public infonmafion from your documents before 
uploading. 

List of attachments uploaded by vendor 

N o n e . 

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 statements contained in 
this EDS, and all applicable appendices, are true, accurate and complete as of the date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/si 07/13/2021 
Rosemary Macadie 
Legal Counsel 
Manchester Airport Group Investments Ltd 

This is a printed copy ofthe Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago, Any alterafions must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitation 
EDS #164436 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting the EDS: 

Manchester A i r p o r t Finance Holdings L td 

Enter d/b/a If applicable: 

The Disclosing Party submitting this EDS is: 

a le g a l e n t i t y c u r r e n t l y holding an i n t e r e s t i n the Applicant 

The Disclosing Party holds an Interest in 

MAG US Lounge Management LLC and EDS i s 16442 6 

B. Business address of the Disclosing Party: 

Olympic House 
Manchester, M90 IQX 
United Kingdom 

C. Telephone: 

+447711574373 

Fax: 

Email: 

rosie.macadieSmagairports.com 

D. Name of contact person: 
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Rosemary Macadie 

E. Federal Employer Identification No. (if you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 

P r i v a t e l y held business corporation 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

United Kingdom 

Registered to do business in the State of Illinois as a foreign entity? 

No 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1 .a.1 Does the Disclosing Party have any directors? 

Yes 

1,a.3 List below the full names and titles ofall executive officers and all directors, if 
any, of the entity. Do not include any directors who have no power to select the entity's 
officers. 

Officer/Director: 

T i t l e : 

Role: 

O f f i c e r / D i r e c t o r : 

T i t l e : 

Role: 

Charles Cornish 

CEO 

Director 

Janine Bramall 

CFO 

Director 

John 0'Toole 

CCO 

Officer/Director: 

T i t l e : 
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Role: Direc tor 

2. Ownership Informafion 

Please confirm ownership information concerning each person or entity that having 
a direct or indirect beneficial interest in excess of 7.5% of the Disclosing Party (your 
enfity). 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 limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) ofthe Disclosing Party is/ 
are listed below: 

• Manchester Air p o r t s Holdings Ltd - 100.0% 
o Manchester City Council - 35.5% 
° The Conyers Trust Company (Cayman) Limited f o r IFM Global 

I n f r a s t r u c t u r e Fund - 35.5% 

Owner Details 

Name Business Address 

Manchester Airports Olympic House 
Holdings Ltd u 4. 

^ Manchester A i r p o r t ^ 

Manchester, 

United Kingdom 
Manchester City Town Hal l 
Council w i_ 4-

Manchester, 
United Kingdom 

The Conyers Cricket Square, Hutchins Drive 
Trust Company 2681 
(Cayman) Limited 
for IFM Global Grand Cayman , 

In f r a s t r u c t u r e Fund Cayman Islands 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A, 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? 

No 
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B. 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? 

No 

D. 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 ofthe Municipal Code ("MCC")) in the 
Disclosing Party? 

No 

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 temri. 

Has any person who directiy or indirectiy owns 10% or more of the Disclosing Party 
been declared in anrearage of any child support obligations by any Illinois court of 
competent jurisdiction? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1. [This certificafion 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 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). 

I c e r t i f y the above to be t r u e 

2. The Disclosing Party and its Affiliated Enfities 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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I c e r t i f y the above to be true 

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons 
or entities identified in Secfion 11(B)(1) of this EDS: 

a. are not presentiy debarred, suspended, proposed for debarment, declared ineligible 
or voluntarily excluded from any transactions by any federal, state or local unit of 
govemment; 

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; 
falsificafion or destruction of records; making false statements; or receiving stolen 
property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental 
entity (federal, state or local) with committing any of tiie 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. 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics), 

I c e r t i f y the above to be true 

5. 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 
Afilliated 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 
attempting to bribe, a public officer or employee ofthe 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 
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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(aV4)(Contracts 
Requiring a Base Wage): (a)(5)(Debarment Regulations): or (a)(6)(Minimum Wage 
Ordinance). 

I c e r t i f y the above to be true 

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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be true 

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. 

I c e r t i f y the above to be true 

11, 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, 

None 

12, 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, ofthe 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 othenwise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 
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The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 

E, CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Ifthe Disclosing Party cannot make this verification, the Disclosing Party must disclose 
all required information in the space provided below or in an attachment in the 
"Additional Info" tab. 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. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records 
of the Disclosing Party and any and all predecessor enfities 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. 

I can make the above v e r i f i c a t i o n 

SECTION Vll - 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 Govemmental 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, 

I acknowledge and consent to the above 

The Disclosing Party understands and agrees that: 
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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 othenwise. 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 Chaoter 1-23 and Section 2-154-020. 

I acknowledge and consent to the above 

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, tiie 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, 
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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) al! executive officers of the Disclosing Party listed in 
Section ILB.l.a, ifthe Disclosing Party is a corporation; all partners ofthe 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? 

N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 

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?? 

N/A because the Disclosing party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t . 

ADDITIONAL INFO 

Please add any additional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City, You 
are responsible for redacting any non-public information from your documents before 
uploading. 
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List of attachments uploaded by vendor 

None. 

CERTIFICATION 

Under penalty of pen'ury, 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. Submission of this form constitutes making the oath associated 
with notarization. 

/s/07/13/2021 
Rosemary Macadie 
Legal Counsel 
Manchester Airport Finance Holdings Ltd 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago, Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Soiicitation 
EDS #164437 

SECTION I » GENERAL INFORMATION 

A, Legal name of the Disclosing Party submitting the EDS: 

Manchester A i r p o r t s Holdings L t d 

Enter d/b/a if applicable: 

The Disclosing Party submitting this EDS is: 

a l e g a l e n t i t y c u r r e n t l y h o l d i n g an i n t e r e s t i n the A p p l i c a n t 

The Disclosing Party holds an interest in 

MAG US Lounge Management LLC and EDS i s 164426 

B, Business address of the Disclosing Party: 

Olympic House 
Manchester A i r p o r t 
Manchester, M90 IQX 
United Kingdom 

C, Telephone: 

+447711574373 

Fax: 

Email: 

rosie.macadie@magairports.com 
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D. Name of contact person: 

Rosemary Macadie 

E, Federal Employer Identification No, (if you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 

P r i v a t e l y held business corporation 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

United Kingdom 

Registered to do business In the State of Illinois as a foreign entity? 

No 

B, DISCLOSING PARTY IS A LEGAL ENTITY: 

1 .a.1 Does the Disclosing Party have any directors? 

Yes 

1 .a.3 List below the full names and tities of all executive ofRcers and all directors, if 
any, of the entity. Do not include any directors who have no power to select the entity's 
officers. 

O f f i c e r / D i r e c t o r : Janine Bramall 

T i t l e : CFO 

Role: Director 

O f f i c e r / D i r e c t o r : John Blundell 

T i t l e : Director 

Role: Director 

O f f i c e r / D i r e c t o r : Charles Cornish 
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T i t l e : 

Role: 

CEO 

Director 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Richard Leese 

Director 

Director 

Manoj Mehta 

Director 

Director 

Adrian Montague 

Director 

Director 

Vanda Murray 

Director 

Director 

Officer/Director: 

T i t l e : 

Role: 

Robert Napier 

Director 

Director 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

Officer/Director: 

T i t l e : 

Role: 

John 0'Toole 

CCO 

Director 

Bernard Priest 

Director 

Director 

Catherine Scheffer 

Director 

Director 

Christian Seymour 

Director 

Director 

Jonathan Wragg 

Director 

Director 
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2. Ownership Information 

Please confirm ownership information concerning each person or entity that having 
a direct or indirect beneficial interest in excess of 7.5% of the Disclosing Party (your 
entity). Examples of such an Interest include shares in a corporation, partiiership 
interest in a partnership or joint venture, interest of a member or manager in a limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) ofthe Disclosing Party is/ 
are listed below: 

• Manchester C i t y Council - 35.5% 
• The Conyers Trust Company (Cayman) Limited f o r IFM Global 

I n f r a s t r u c t u r e Fund - 35.5% 

Owner Details 

Name 

Manchester City 
Council 

Business Address 

Town Hall 

Manchester, 

United Kingdom 

Cricket Square, Hutchins Drive 

P.O. Box 2681 

Grand Cayman , 

The Conyers 
Trust Company 
(Cayman) Limited 
f o r IFM Global 
I n f r a s t r u c t u r e Fund Cayman Islands 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A. Has the Disclosing Party provided any income or compensation to any City elected 
ofRcial during the 12-month period preceding the date of this EDS? 

No 

B. 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? 

No 

D. Does any City elected official or, to the best ofthe Disclosing Party's knowledge 
after reasonable inquiry, any City elected official's spouse or domestic partner, have a 
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financial interest (as defined in Chapter 2-156 ofthe Municipal Code ("MCC")) in the 
Disclosing Party? 

No 

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 directiy or indirectiy owns 10% or more of the Disclosing Party 
been declared in arrearage of any child support obligations by any Illinois court of 
competent jurisdiction? 

Not applicable because no person d i r e c t l y or i n d i r e c t l y owns 10% 
or more of the Disclosing Party 

B. FURTHER CERTIFICATIONS 

1, [This certification 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 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 pracfices so they can be considered for 
agency contracts in the future, or continue with a contract in progress). 

I c e r t i f y the above to be true 

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, 

I c e r t i f y the above to be t rue 

3, The Disclosing Party and, ifthe Disclosing Party is a legal entity, all of those persons 
or entities identified in Section ll(B)(1) of this EDS: 
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a. are not presentiy 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 presentiy indicted for, or criminally or civilly charged by, a govemmental 
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. 

I c e r t i f y the above to be true 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental EthicsV 

I c e r t i f y the above to be true 

5. 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 
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 (a) or (b) above 
that is a matter of record, but have not been prosecuted for such conduct; or 
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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). 

I c e r t i f y the above to be true 

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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• any similar offense of any state or of the United States of America that contains lha 

same elements as the offense of bid-rigging or bid-rotating. 

I c e r t i f y the above to be true 

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, 

I c e r t i f y the above to be true 

11. 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. 

None 

12. To the best ofthe 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 (ili) a political 
contribution othenvise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

i s not a " f i n a n c i a l i n s t i t u t i o n " 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verification, the Disclosing Party must disclose 
all required information in the space provided below or in an attachment in the 
"Additional Info" tab. 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. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records 
ofthe Disclosing Party arid 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. 

I can make the above v e r i f i c a t i o n 

SECTION Vll - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certificafions, 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 acfion 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. 

I acknowledge and consent to the above 

The Disclosing Party understands and agrees that: 

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. 
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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 ofthe 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 othenwise. 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 cunrent. In the event of changes, 
the Disclosing Party must supplement tills EDS up to the tln-.e 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, 

I acknowledge and consent to the above 

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 
cun-entiy has a "familial relationship" with any elected city official or department head. 
A "familial relationship" exists if, as ofthe 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 cleri<, 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 ofthe Disclosing Party listed in 
Section II.B.l.a, ifthe Disclosing Party is a corporation; all partners ofthe Disclosing 
Party, ifthe 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 
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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 currentiy have a "familial relationship" with an elected city official or department 
head? 

N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 

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?? 

N/A because the Disc los ing par ty i s ne i the r the Appl icant nor has 
a d i r e c t ownership i n t e r e s t . 

ADDITIONAL INFO 

Please add any additional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacting any non-public information from your documents before 
uploading. 

List of attachments uploaded by vendor 

None . 
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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 statements contained in 
this EDS, and all applicable appendices, are true, accurate and complete as of the date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/s/07/13/2021 
Rosemary Macadie 
Legal Counsel 
Manchester Airports Holdings Ltd 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitation 
EDS #164438 

SECTION I - GENERAL INFORMATION 

A. Legal name ofthe Disclosing Party submitting the EDS: 

Manchester C i t y Counci l 

Enter d/b/a if applicable; 

The Disclosing Party submitting this EDS Is: 

a l ega l e n t i t y c u r r e n t l y hold ing an i n t e r e s t i n the Appl ican t 

B. Business address ofthe Disclosing Party: 

T o w n H a l l 

Manchester, M60 2LA 
United Kingdom 

C. Telephone: 

Fax: 

Email: 

D. Name of contact person: 

E. Federal Employer Identification No. (if you have one): 

87 of 104 



SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 

Is the Disclosing Party incorporated or organized In the State of Illinois? 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1.a.1 Does the Disclosing Party have any directors? 

1 .a.3 List below the full names and titles of all executive officers and all directors, if 
any, of the entity. Do not include any directors who have no power to select the entity's 
officers. 

2. Ownership Information 

Please confinn ownership information concerning each person or entity that having 
a direct or indirect beneficial interest in excess of 7.5% of the Disclosing Party (your 
entity). 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 limited 
lability company, or interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner{s) ofthe Disclosing Party is/ 
are listed below: 

There are no owners with greater than 7.5 percent ownership i n 
the Disclosing Party. 

SECTION III " INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A. 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? 

B. 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? 
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C. Please identify the name(s) of such City elected official(s) and describe such income 
or compensation. 

D. 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 ("MCC")) in the 
Disclosing Party? 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415. substantial owners of business entitles 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 of any child support obligations by any Illinois court of 
competent jurisdiction? 

B. FURTHER CERTIFICATIONS 

1. [This certification 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 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. 

3. The Disclosing Party and, ifthe Disclosing Party is a legal entity, all ofthose persons 
or entities identified in Section 11(B)(1) of this EDS: 
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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 perfonning 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 govemmental 
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 Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 

5. 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 
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 compefition 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). 
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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 govemment as a result of engaging in or being convicted of 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violation of 720 ILCS 5/33E-4: or 
• 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. 

11. 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. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the 
following is a complete list ofall 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, ofthe 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. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(b). the Disclosing 
Party 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verification, the Disclosing Party must disclose 
alt required information in the space provided below or In an attachment in the 
"Additional Info" tab. 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. 

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 
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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. 

SECTION Vll - 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. 

The Disclosing Party understands and agrees that: 

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 Disciosing 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 Infonnation Act request, or othenwise. 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. 
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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. 

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 ofthe 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.l.a, ifthe Disclosing Party Is a corporation; all partners ofthe Disclosing 
Party, if the Disclosing Party is a general partnership; all general partners and limited 
partners of the Disclosing Party, ifthe 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) ali 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? 
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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?? 

ADDITIONAL INFO 

Please add any additional explanatory information here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redaction by the City. You 
are responsible for redacting any non-public information from your documents before 
uploading. 

List of attachments uploaded by vendor 

None. 

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 statements contained in 
this EDS, and all applicable appendices, are true, accurate and complete as ofthe date 
furnished to the City. Submission of this form constitutes making the oath associated 
with notarization. 

/s/ 

Manchester City Council 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterations on this printed copy are void and of no effect. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT 

Related to Contract/Amendment/Solicitation 
EDS #164439 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting the EDS: 

The Conyers Trust Company (Cayman) Limited f o r IFM Global 
I n f r a s t r u c t u r e Fund 

Enter d/b/a if applicable: 

The Disclosing Party submitting this EDS is: 

a l e g a l e n t i t y c u r r e n t l y h o l d i n g an i n t e r e s t i n t he A p p l i c a n t 

The Disclosing Party holds an interest in 

MAG US Lounge Management LLC and EDS i s 16442 6 

B. Business address ofthe Disclosing Party: 

Cricket Square, Hutchins Drive 
P.O. Box 2681 
Grand Cayman , KYl-1111 
Cayman Islands 

C. Telephone: 

+442074489609 

Fax: 

Email: 

shaun.gadher@ifminvestors.com 
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D. Name of contact person: 

Mr. Shaun Gadher 

E. Federal Employer Identification No. (If you have one): 

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 

Limited l i a b i l i t y company 

Is the Disclosing Party incorporated or organized in the State of Illinois? 

No 

State or foreign country of incorporation or organization: 

Cayman Islands 

Registered to do business in the State of Illinois as a foreign entity? 

No 

B. DISCLOSING PARTY IS A LEGAL ENTITY: 

1.a.2 Does the Disclosing Party have any officers? 

Yes 

1 .a.4 List below the full names and titles of all executive officers of the entity. 

O f f i c e r : Mr. Kevin C Butler 

T i t l e : Director 

Role: O f f i c e r 

O f f i c e r : Mr. Craig Fulton 

T i t l e : Director 

Role: O f f i c e r 

O f f i c e r : Mr. Alan Dickson 

T i t l e : Director 

Role: O f f i c e r 
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B. CERTIFICATION REGARDING CONTROLLING INTEREST 

1,b.1 Are there any individuals who directly or indirectly control the day-to-day 
management of the Disclosing Party as a general partner, managing member, manager, 
or other capacity? 

No 

1. b.3 Are there any legal entities that directly or indirectly control the day-to-day 
management ofthe Disclosing Party as a general partner, managing member, manager, 
or other capacity? 

No 

2. Ownership Information 

Please confirm ownership information concerning each person or entity that having 
a direct or indirect beneficial interest in excess of 7.5% ofthe Disclosing Party (your 
entity). 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 limited 
lability company, or Interest of a beneficiary of a trust, estate, or other similar entity. 
Note: Each legal entity below may be required to submit an EDS on its own behalf. 

As reported by the Disclosing Party, the immediate owner(s) of the Disclosing Party is/ 
are listed below: 

There are no owners with greater than 7.5 percent ownership i n 
the Disclosing Party. 

SECTION III » INCOME OR COMPENSATION TO, OR OWNERSHIP BY, 
CITY ELECTED OFFICIALS 

A. 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? 

No 

B. 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? 

No 

D. 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 
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financial interest (as defined in Chapter 2-156 ofthe Municipal Code ("MCC")) in the 
Disclosing Party? 

No 

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 of any child support obligations by any Illinois court of 
competent jurisdiction? 

No 

B. FURTHER CERTIFICATIONS 

1. [This certification 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 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, invesfigative, 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). 

I c e r t i f y the above to be true 

2. The Disclosing Party and its Affiliated Enfities 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. 

I c e r t i f y the above to be true 

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons 
or entities identified in Secfion ll(B)(1) of this EDS: 
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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 connecfion with: obtaining, attempfing to obtain, or performing a public (federal, 
state or local) transaction or contract under a public transaction; a violation of 
federal or state anfitrust statutes; fraud; embezzlement; theft; forgery; bribery; 
falsification or destrucfion of records; making false statements; or receiving stolen 
property; 

c. are not presenfiy indicted for, or criminally or civilly charged by, a governmental 
enfity (federal, estate or local) with commitfing 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 
transacfions (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 acfion, including 
acfions conceming environmental violations, instituted by the City or by the federal 
govemment, any state, or any other unit of local government. 

I c e r t i f y the above to be t r u e 

4. The Disclosing Party understands and shall comply with the applicable requirements 
of MCC Chapter 2-56 (Inspector General) and Chapter 2-156 (Governmental Ethics). 

I c e r t i f y the above to be tr u e 

5. 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 connecfion with the Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or 
attempfing 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 compefition 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 
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d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts 
Requirino a Base Wage): (a)(5KDebarment Reoulations): or (a)(6)(Minimum Wage 
Ordinance). 

I c e r t i f y the above to be true 

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 

• bid-rigging in violation of 720 ILCS 5/33E-3: 
• bid-rotating in violafion of 720 ILCS 5/33E-4: or 
• 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. 

I c e r t i f y the above to be true 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sancfions List 
maintained by the United States Department of Commerce, State, or Treasury, or any 
successor federal agency. 

I c e r t i f y the above to be true 

11. 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 
anytime during the 12-month period preceding the date of this EDS, an employee, or 
elected or appointed official, of the City of Chicago. 

None 

12. To the best ofthe 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 fime 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: (1) anything made generally available to City 
employees or to the general public, or (11) 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 othenwise duly reported as required by law. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

The Disclosing Party certifies, as defined in MCC Section 2-32-455(bl. the Disclosing 
Party 

i s no t a " f i n a n c i a l i n s t i t u t i o n " 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

If the Disclosing Party cannot make this verification, the Disclosing Party must disclose 
all required informafion in the space provided below or in an attachment in the 
"Additional Info" tab. 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. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records 
of the Disclosing Party and any and all predecessor enfifies 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. 

I can make the above v e r i f i c a t i o n 

SECTION Vll - 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 regulafions on which this EDS 
is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156. imposes 
certain duties and obligafions on persons or enfities seeking City contracts, work, 
business, or transacfions. 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. 

I acknowledge and consent to the above 

The Disclosing Party understands and agrees that: 

C. If the City determines that any information provided in this EDS is false, incomplete 
or inaccurate, any contract or other agreement in connecfion 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. 
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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 ofthe informafion 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 othenwise. By complefing and signing this 
EDS, the Disclosing Party waives and releases any possible rights or claims which 
it may have against the City in connecfion with the public release of informafion 
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 acfion 
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. 

I acknowledge and consent to the above 

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 enfity 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 Domesfic Partner thereof 
currenfiy has a "familial relationship" with any elected city official or department head. 
A "familial relationship" exists if, as ofthe 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 domesfic partner or as any of the following, whether by blood or adopfion: 
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 ofthe Disclosing Party listed in 
Section II.B.I .a, ifthe 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 
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managers, managing members and members ofthe Disclosing Party, ifthe Disclosing 
Party is a limited liability company; (2) all principal officers ofthe Disclosing Party; and 
(3) any person having more than a 7.5% ownership interest in the Disclosing Party. 
"Principal officers" means the president, chief operafing 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 currenfiy have a "familial relationship" with an elected city official or department 
head? 

N/A because the Disclosing Party i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t 

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?? 

N/A because the Disclosing p a r t y i s neither the Applicant nor has 
a d i r e c t ownership i n t e r e s t . 

ADDITIONAL INFO 

Please add any addifional explanatory informafion here. If explanation is longer than 
1000 characters, you may add an attachment below. Please note that your EDS, 
including all attachments, becomes available for public viewing upon contract award. 
Your attachments will be viewable "as is" without manual redacfion by the City. You 
are responsible for redacfing any non-public informafion from your documents before 
uploading. 

The formal name of the Disclosing Party i s "The Conyers Trust 
Company (Cayman) Limited ( i n i t s capacity as trustee f or IFM 
Global I n f r a s t r u c t u r e Fund)". System l i m i t a t i o n s d i d not allow 
changing the name i n the system w i t h i n the a l l o t t e d timeframe 

List of attachments uploaded by vendor 

None. 
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CERTIFICATION 

Under penalty of peijury, the person signing below: (1) wan-ants 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. Submission of this fomn consfitutes making the oath associated 
with notarization. 

/s/07/14/2021 
Mr. Shaun Gadher 
Commercial Director 
Vhe Conyers Trust Company (Cayman) Limited for IFM Global Infrastructure Fund 

This is a printed copy of the Economic Disclosure Statement, the original of which is 
filed electronically with the City of Chicago. Any alterations must be made electronically, 
alterafions on this printed copy are void and of no effect. 
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EXHIBIT 10 

AIRPORT CONCESSIONS PROGRAM 

HANDBOOK 

Ali notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address: 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility ofthe Licensee to notify 
Licensor of any changes or updates to the above. 



AIRPORT CONCESSION PROGRAM 
HANDBOOK 

^CDA 
CHICAGO DEPARTMENT OF AVIATION 3^ 

CITYOFCHICAGO 

DEPARTMENT OF A VIA TION 

2021 Concessions Program Handbook 
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INTRODUCTION: 
The City of Chicago ("City") and the Chicago Department of Aviation ("CDA") welcome 
you to the family of concessionaires operafing 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 
oufiined 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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession [o address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ulfimately, it is at the City's sole discrefion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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, selecfion, coordination and monitoring of concessionaires. In order to 
fulfill these responsibilifies, CDA has several funcfional units that, as part of their overall 
dufies, operate as liaisons to prospective and exisfing concessionaires. The primary 
units and their concession-related funcfions are as follows: 

CDA UNIT FUNCTIONS 
Commissioner's Office Policy generation and resolufion. 

Managing Deputy Overall coordination of revenue, finance, bonding, 
insurance, 

Commissioner property management and concessions functions/issues including 
merchandising plans, outreach, proposal generafion 
and evaluafion, contract negofiation, and overall 

coordinafion 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/Coordinafing Architects Plan and design review; construcfion coordination and 

monitoring. 

Finance/Revenue Financial reporting, review and audifing. 

Security Coordinafion of security identificafion 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 ofthe Monitoring Program. 

STAGE 1 - CITY COUNCIL APPROVAL 

Upon complefing lease negofiafions 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 Aviafion Committee for review. The Aviation Committee approves, 
rejects or requests further information. Once approved by the Aviation Committee, the 
recommendation is fon^/arded to the full City Council for final approval. In most cases, 
recommendafions submitted to the full Council by Committee are ratified, usually at the 
next meefing. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then fonvarded to the Mayor and other pertinent 
City departments for execufion. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement oufiines a concessionaire's contractual relationship with the City. It 
delineates the responsibilifies, expectations and the requirements of both parties, financial 
and non-financial. During negotiafion 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, schemafic drawing which shows the general 
design ofthe 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 requesfing 
100% architectural drawings including a complete materials board, plans and 
specificafions so the plans meet the CDA requirements and aesthefic appeal. Upon 
providing approval ofthe 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 construcfion begin prior to the receipt of this approval. The Planning Unit will also 
monitor construction in progress. 

STAGE 4 - PRE-CONSTRUCTION APPROVAL 

Prior to construcfion, 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 fimes for pick-ups, deliveries, refuse disposal, elevator usage, 
and badging. 

Following the operations meeting, the CMR will schedule a pre-construcfion meefing with 
CDA. Prior to the meefing, 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 construcfion based on approved design and construcfion specifications. 
During this period each concessionaire has the responsibility to expedifiously begin and 
obtain all necessary approvals, licenses, insurances, etc. Each concessionaire should 
maintain communicafion with the CMR during the process to ensure that all construcfion 
and licensing requirements are addressed in a fimely fashion. It is important that the 
concession be open to the public within the fime 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. Operafions reviews will be conducted on an ongoing basis by the 
CMR. The operafions 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 inspecfion of each concession site by the 
CMR. Typical inspecfions will consist of reviews of facilifies, general maintenance, 
employee pracfices, product/price conformity and space utilization. Inspection staff will 
use the CMR Operation Review Form (Appendix 2) to record their findings and 
observations. Reviews will be sent to the concession manager for review and follow-up on 
all review items. Non-compliance could result in liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe violafion. 

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, 
joumals, 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 ofthe violafion. Addifionally, compliance with ACDBE Special Condifions 
will be audited. 

SECRET SHOPPING 
The CDA, from fime to fime, 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 operafion of your business. 

The following Appendices will further delineate additional informafion/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 inspecfion. 

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. 
Solicitafion 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 
Re n 0 vations/co n stru ctio n 
Signage/advertising 

STANDARD: 

Written approval, prior to acfion, by the Commissioner of Aviafion. 

ACTION: 
Consider areas for Improving the concession location either from layout changes or 
renovafion. 
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior 
to inifiation of the changes. 
Ali 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 representafive of the 
Commissioner. 

ITEMS: 
Properiy funcfioning equipment 

STANDARD: 
Preventative maintenance program. 
Ongoing, reliable, licensed source for immediate repairs. 

ACTION: 
Have employees' spot check all equipment for possible malfuncfion. 
Maintain a back-up/alternative plan. 
Repair equipment as soon as possible. 

EMPLOYEE STANDARDS 

ITEMS: 
Courteous and professional appearance 
Proper dress 
Proper identificafion 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 atfire. 
Employees must not eat while on duty. 
Employees must display a CDA issued security badge in addifion to any other employee 
identificafion. 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 direcfions 

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 eafing while on duty. 
Supply employees with uniforms or at least a written standard, if they are responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identificafion. 
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 regulafions and Lease 
requirements. 

ACTION: 
Provide explicit instructions to employees on the safe and sanitary handling of foods. 
Obtain and post proper instructions regarding health informafion 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locafions, unless as authorized in 
wrifing, 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 implemenfing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Mainlain adequate inventory levels. 
Notify the Department when adding, delefing 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 potenfially 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 locafions 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 malfuncfioning of security locks, gates, etc. 
Keep corridors and common areas free of debris, trash, carts and stock. 
Provide pest control service on a regular basis. 
Refrain from using luggage carts for deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Aitport Concessions Program Handbook Page 11 Rev. 07/30/2020 



I F&B Storage 
' .Dishwashing Area ' ' ; V..'';^:.''^ •• . : / : ' : :.. h . -'-vv 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Are Maintenance Audits Posted and Filled 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? 

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 

Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fa?ade Clean and Maintained? 
Is the Exterior in Good Condition? 

Interior , • . . " " ' ' . V - S - - .. ' .' " - " . V°; • ' °i 
Are CeilingsMalls/Floors Clean and Maintained? 
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? 

. ~ . . : ; r n T 

Merchandise/Product ' < " r " a. , 1 
Are Merchandise/Product Levels Adequate? 
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Is there Pest Evidence? 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

'^•SafetyiRcyiuirem 
Are C02 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, Electrical) 

Are Floor Drains clean? 
- Drains need cleaning 
- Drains need cover/screen 

Hot Water? 
Is 3 Compartment Sink working property? 

- 3-Comp. Sink not draining properly 
- Clean Grease and debns 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 properiy 
- Leaking/needs to be sealed 
- Standing water 
- Water is not reaching Temp (110) 

Is Mop Sink working properiy? 
- Leaking/needs to be sealed 
- Mop Sink not draining properly 
- Mops not hung properiy 
- Standing water 

Are All Sales Being Rung Appropriately? 
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? 
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i Monthly F&B 
{ Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

V Docurhents/Loqs , 1 .J *>-|^,v'5''- ' 

Are Maintenance Audits Posted and Filled 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? 

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 Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fapade Clean and Maintained? 
Is the Exterior in Good Condition? 

Interior ' '̂ ^ - v ' - y " '•• •:-" '• ' • ^ • . w • 
Are CeilingsAWalls/Floors Clean and Maintained? 
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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S r c h a n d i s e / P r o ^ 
Are Merchandise/Product Levels Adequate? 

Is there Pest Evidence? 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

Are 662 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, Electrical) 

•sSmks/Elumbing/BjairisS:^^ 
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 properiy? 
- Leaking/needs to be sealed 
- Mop Sink not draining properly 
- Mops not hung properiy 
- Standing water 

rStaff' .•~-"-^T~'" '~^'^7 - °- ~ " = , . -^w^" • - - . ".. . • 
Are All Sales Being Rung Appropriately? 
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? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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? 

Equipment 
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 

Is Cash Register Clean and Maintained? 

Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fa?ade Clean and Maintained? 

Jnteri^ "̂7--̂ -"• . ; i ? " ' ^ / ^ ^ ^ 
Are CeilingsWalls/Floors Clean and Maintained? 
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? 

I Merchandise/Product' 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements-
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, Electrical) 

Staff 
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? 
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Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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? 

.EqujiyTient___^ 
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 

Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is faqade Clean and Maintained? 

f Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

Staff 
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? 
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Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

r Documents/Logs 
Is the Food Temp Log on-site? 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

^qu|pnient_ 
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 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

S e s L C o i n t r o L : ^ , . ^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

>_ Safe Food Handling i l 

Is the Food Service Manager on-site? 
( . 
i Safety Requirements \ 

Are C02 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 properiy? 

- 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 properiy? 
- Hand Sink not draining properiy 
- Leaking/needs to be sealed 
- Standing water 

- Water is not reaching Temp (110) 

Is Mop Sink working properiy? 



• Leaking/needs to be sealed 
• Mop Sink not draining properly 
• Mops not hung properiy 
• 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 accounfing principles. 

Each concession must provide fimely 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 fimes. 
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 
condifions. 
Elevator use at designated fimes. 
Ingress and egress from designated areas, as oufiined in Agreement. 
Proper and improper use of signage. 

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 operafion, 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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312) 489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director 

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations 

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW 

Sungjin Choi (773) 686-7606 
Construction and Design Manager 

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term of the Lease Agreement: 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderiy and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operafional all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operafion. 

11. 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. 

12. Prominenfiy sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overioad the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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 
demonstrafions in the Premises or any other area of the Airport. Lessee agrees to cooperate 
and assist the City in the prevention of canvassing, solicifing and peddling within the Premises 
or Airport. 

18. Not use the plumbing facilifies in the Premises for any purpose other than that for which they 
were constructed or dispose of any foreign substance therein, whether through the utilizafion 
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. 

19. 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. 

20. 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. 

21. Refer all contractors or contractor's representatives rendering any service on or to the Premises 
forthe 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 
regulafions pertaining to construcfion and installafion. 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 installafions of any nature affecfing floors, walls, 
woodwork, trim, windows, ceilings and equipment, or any other physical portion of the Premises 
or project. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not pennit employees to eat, drink or sleep in public view. 

24. Not at any fime occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. Not place, install or operate on the Premises or in any part of the Airport any engine, stove or 
machinery, or conduct mechanical operafions or cook thereon or therein, or place or use in or 
about the Premises or project any explosives, gasoline, kerosene, oil, acids, causfics, or any 
flammable, explosive or hazardous material. 

26. Insure that staff members are, at all fimes, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. Not use the public restrooms for any purpose other than those for which they were 
constructed, and any damage resulfing 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 othen/vise. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. Post any Emergency Evacuafion 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. 

33. 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 fires, out-of-date inspection 
stickers or Lease plates) on Airport property or in its parking areas. 

34. 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 violafion 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 identificafion, 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representafive. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activifies to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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 direcfiy to the City. Lessee's cooperation 
will be mutually beneficial and sincerely appreciated. 

42. The City reserves the right to make such other and further reasonable rules and regulafions 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 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
personal injury, or the harm caused by any of these violations. Licensee 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1" Violation 2"<< Violation 3'" Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident $500/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any of the Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning S250/incident $500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types, Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning $100/day of non
compliance 

$200/dav of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities fumished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of each year such Utility Usage Fee is incurred. The City may at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL L I C E N C E AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home rule unit 
of local govemment 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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in teclinoiogy offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

ARTICLE 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
E.xhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibits Form of Letter of Credit 
Exhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
Exhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exliibit 12 Utility Usage Fee 

ARTICLE 3. DEFINITIONS 

3.1 Definitions . In addition to terms defmed in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
uniform operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee without need fo;- amendment of this Agrc Lament, provided that the r.inendment 
of Airport Concession Program Handbook does not conflict with the other terms and conditions of this 
Agreement. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf. 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 To.xic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et seq.), the 
Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et seq.), the Safe 
Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be amended from time 
to time; any rule or regulafion 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. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of fumishing the automated 
retail vending machines or the Services, the costs of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing. Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee 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 from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

E. retums 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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"Percenlage Fee" means the percentage ree(sj 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 Licensee is permitted to sell in its Licensed Retail 
Space and maintain in inventory in its Storage Space, if any, under the terms of this Agreement, as set 
forth by category or item in Exhibit 4. Licensee was selected by the City specifically to sell the Products 
identified in Exhibit 4 and is not permitted to sell any items or types of items not identified in Exhibit 4 
unless otherwise agreed in writing by the Commissioner. 

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operafion, maintenance, and repair of automated 
retail vending machines furnished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size.and/or locafion of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility otherthan electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) 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. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

A R T I C L E 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless otherwise r?t forth he:-ein. Licensee understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment, Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, i f any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval of the sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval. Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, i f inventory falls below sixty (60%) percent. If 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent, Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
of the Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner determines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee'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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as detennined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in the City of Chicago, ĥen those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to ail other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement if: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice. Licensee has failed so cure. 

(c) Operating Instructions; Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operafion and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installafion of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries ofthe 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance ofthe required 
permits, i f any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine prior to installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an inifial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy ofthe initial 
Service Schedule for each automated retail vending machine prior to installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(i) If any automated retail vending machine is damaged or is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Alternatively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissiciier. Licensee's failure to fimely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(ii) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(iii) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation. Disposal of Refuse and Cleanings. 

(D Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(ii) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

(i) Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(K) Except as otherwise permitted under this Agreement, it is an Event of 
Default if Licensee fails to operate its Concession from any Licensed Retail Space during 
all fimes Licensee is required to do so under Section 4.7(a)(i) and such failure confinues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key 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, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of: (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full fime, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 
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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 during normal business hours. The Commissioner may request removal of the 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecfing 
such personnel. 

(ii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work underthis Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing. Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee fails to timely cure npn-
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribufion and Deliveries. Concession deliveries must be made only within the 
fimes and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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, i f implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. I f the central distribufion and storage facility is implemented, Licensee must 
pay the City, or the third-party operator. Licensee's proportional share of the cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Utilities and Utilities Access. 

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however. Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities fumished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construcfion relates to an automated retail vending machine's ability to access or ufilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection of the Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system, Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Additional Snace, such costs will be billed to Licensee as an 
Addifional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly in 
arrears concurrently with its Fee payments underthis Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and i f requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construcfion Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as shall be indicated by the City) cr other locations pursuant to the te: :ns set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the 
Commissioner from time to time to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default. 

52 Storage Space. Licensee shall have access to the Storage Space, i f any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner determines that the size 
of the Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Addifional Space. During the Term, the Commissioner may 
from time to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and location of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 
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(iii) the amount of the Additional Space Connection Fee, if any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must notify the Commissioner if it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that it rejects the Addifional Space or i f Licensee fails to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connecfion Fee, i f any, applicable prior to installation of such automated retail vending machine 
in the Addifional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Secfion 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the porfion of the Licensed Spaces 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, the Commissioner will nofify Licensee in 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, if applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in wrifing, which such increase 
shall not require an amendment to this Agreement. 

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In considerafion of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(i) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(il) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Additional Space. 

(c) Addifional Space Connection Fee. Before installing an automated retail vending 
machine on Addifional Space, Licensee shall pay the "Additional Space Connection Fee," if any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connection Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees; Obligation to Pav Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement ,contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee 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, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposifion, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other fonns of Additional Fees, if any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Connecfion Fee. 

i i . The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

ii i . the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 

21 



Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission ofthe annual statetnent of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
under this Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Addifionally, the Monthly Report must include, but shall not be limited 
to, the following, each for the applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also furnish to Commissioner no later than March 1 of each 
License Year falling wholly or in part wiihin die 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all returns and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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 Tenninals 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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee fails to timely furnish to the 
Commissioner any monthly or annual statement required under this Agreement or i f 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 Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information conceming the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

ARTICLE 7. TERM OF AGREEMENT 

7.1 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
termination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expirafion or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
tenninafion. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees forthe entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee rnust indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Opfion. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the fime extension 
in accordance with the provisions of Secfion 11.03. 

7.4 Termination Due to Change in Airport Operations. This Agreement, or the License, 
is subject to termination by either party on sixty (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 hereunder impossible, and which governmental . 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice, 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as if the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early termination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues earned by Licensee from the Licensed Space being terminated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

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

(c) Defense of Suits. At the Citv Corporation Counsel's option. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee 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 involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensafion 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnifies contained in this section survive expiration or 
termination of this Agreement for matters occurring or arising during the term of this Agreement 

25 



or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain 
at all fimes during the Term of this Agreement, and during any fime period following expiration or 
tenninafion of this Agreement during which Licensee is holding over or Licensee is required to 
return to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State of Illinois. 

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary. 
City expressly disclaims any and all liability for damage of any kind to the automated retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one ofthe Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Security. 

(a) Form of Security. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount of the Letter of Credit must 
at all times equal a) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the fonn set forth in Exhibit 6 or as otherwise approved by the 
Corporafion Counsel. 

(ii) In lieu ofthe Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of it, must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of 
the Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to 
the Comptroller has been furnished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligafions under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default, in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the City for the payment of any obligafion of Licensee 
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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee to replace the Letter of Credit at any time or fimes 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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A R T I C L E 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default 
by Licensee under this Agreement. The Commissioner will notify Licensee in writing of any event 
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity 
to cure the Event of Default within a reasonable period of time, as determined by the 
Commissioner, but not to exceed thirty (30) days after written notice of the Event of Default; 
provided, that (i) i f a provision of this Agreement provides for a different cure period for a 
particular Event of Default, that different cure period will apply; (ii) i f 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) i f neither (i) or (ii) apply and i f the promise, covenant, term, condition or other non
monetary obligation or duty cannot be cured within the time period granted by the Commissioner, 
but Licensee promptly begins and diligently and continuously proceeds to cure the failure within 
the time period granted and after that continues to diligently and continuously proceed to cure the 
failure, and the failure is reasonably susceptible of cure within forty-five (45) days from delivery 
of the notice. Licensee will have the additional time, not in any event to exceed forty-five (45) 
days, to cure the failure. 

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition, Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity ofthe City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement. 

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

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Defauh within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine i f 
noncompliance is material. 



(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
fimes Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

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

(k) Licensee is dissolved. 

(1) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a crirninal offense, by Licensee, or any of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the termination. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve nofice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following terminafion to remove Equipment. At 
the expiration of the time limit in the notice, this Agreement and the Term of this 
Agreement, as well as the right, title and interest of Licensee underthis Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as to Licensee'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 Licensed Space 
identified in such notice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. I f the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed Space affected by the termination, calculated as 
provided in this Agreement or, i f not fixed, as reasonably estimated and prorated 
among the various portions of the Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed 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) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execution or assistance or involvement of 
constables or the City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

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

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Defauh and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any ofthe terms, covenants or conditions 
of this Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a 
waiver of any rights ofthe 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. Licensee 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Addifional Fees or other amounts due or for damages for Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the termination of this Agreement. 

ARTICLE 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through Q) 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, Licensee must prompfiy notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of 
services. Subcontract, 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for its obligations under 
it. 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required underthis Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of its obligations under this Agreement in accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State of Illinois; and Licensee 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 Licensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order for Licensee 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 resuh in a breach, default or violations of: Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There is no litigation, claim, investigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy, 
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by 
the applicafion of equitable principles. 

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

(g) Licensee 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 mat would conflict 
the performance of services under this Agreement. 

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

(i) Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indirectly, that conflicts in any manner or 
degree with Licensee'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 Licensee's 
performance under this Agreement; 

(ii) have no outstanding parking violation complaints or debts, as the terms are defined 
in Secfion 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 agreement as of the Effective 
Date, nor have been deemed by the City to have been in default of any other City 
contract or agreement within five years immediately preceding the Effective Date; 

(iv) 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; 
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(v) are not delinquent in the payment of any taxes due to the City; and 

(vi) will not make use of the Licensed 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. 

(i) 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(il) the nature of the Concession license being granted; 

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

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

(v) the compensation provisions of this Agreement; or 

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

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Authorization to do Business. Licensee must provide evidence of its authority to do 
business in the State of Illinois including, if applicable, certificafions of good standing from the 
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence ofthe 
authority of the persons executing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee 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, Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement, Licensee 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 Licensee 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, Licensee 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. 
Licensee, however, is not obligated to withhold the delivery beyond that time as may be ordered 
by the court or administrative agency, unless the sî bpoena or request is quashed or the time to 
produce is otherwise extended. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers aiid Changes in Ownership. 

(i) Licensee may not sell, assign, 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 Licensed Space, the Term, or otherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, if entered into by Licensee, are an Event of Default. 

(a) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, if Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), is subject to the consentof: 

a City Council, in its sole discrefion, i f the Change in Ownership involves 
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a 100% Change in Ownership of Licensee, or 

b. the Commissioner, in the Commissioner's reasonable discretion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

(iii) If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other entities, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event. Licensee 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 Ovvnership. If such prior .;oficc is net permitted, then Licensee 
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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entifies, of any of the entifies comprising Licensee) 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 or. 

(IV) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Defauh subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee 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 Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Section, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(VI) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement, Licensee remains fully liable for all payments due to the City underthis Agreement 
and for the performance of all other obligations under this Agreement. In the event of a 
permitted Transfer of the License or Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion ofthe Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condition, reputation and business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee under this Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(viil) I f any Transfer or Change in Ownership under this Agreement occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net amount 
collected to the amounts payable by Licensee under this Agreement without, by doing so, 
releasing Licensee from this Agreement or any of its obligations under this Agreement. I f any 
Transfer or Change in Ownership occurs without the consent of the City and the City collects 
compensation from any transferee of Licensee 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. 

(K) 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 Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee 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 govemment, 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent govemmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee 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, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required under the Illinois Criminal Code, 720 ILCS 5/33E, and underthe Illinois Municipal Code, 
65 ILCS 5/8-10-1 etseq. Ineligibility under Section 2-92-320 of the Municipal Code confinues for 
3 years following any conviction or admission of a violation of Section 2-92-
320. For purposes of Section 2-92-320, when an official, agent or employee of a business entity has 
committed any offense under the section on behalf of such an entity and under the direction or 
authorization of a responsible official of the entity, the business entity is chargeable with the 

conduct. If, after Licensee enters into a contractual relationship with a Subcontractor, it is detennined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

(c) Licensee must not use or allow the Licensed 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. Licensee must not 
use or allow the Licensed Space to be used for the storage of any such hazardous substances except 
small amounts of cleaning fluids, business equipment materials (such as copy machine toner) and 
other small amounts of such hazardous substances customarily handled or used in connection with 
the Concession operations, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must 
surrender the Licensed 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, 
Licensee 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 (collecfively, 
the "Waste Sections"): 
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7-28-390 Dumping on public way—Violation—Penalty; 7-

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's 
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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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees 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 Contribufions (Mayoral Execufive Order No. 2011-4): 

0 Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(ri) Licensee represents and warrants that since the date of public advertisement of 
the specification, request for qualifications, request for proposals or request for 
infonnation (or any combination of those requests) or, if not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(iii) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to enfice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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 consfitutes a breach and default underthis 
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. 

(v) If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to 
award ofthe Agreement resulting from this specification, the Chief Procurement 
Officer may reject Licensee's bid. 

(VI) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

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

b. neither party is married; and 

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

f the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) ajoint credit account; and 

3) a joint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as to the City. 

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected 
official of the city, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other city official or employee with respect to any matter involving any person with 
whom the elected official has a business relafionship, orto participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected official has a business relafionship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any entity in which an official or 
his or her spouse has a financial interest, with a person or entity which entitles an official to 
compensation or payment in the amount of $2,500 or more in a calendar year; provided, however, 
a financial interest will not include: (1) any ownership through purchase at fair market value or 
inheritance of less than one percent of the share of a corporation, or any corporate subsidiary, 
parent or affiliate thereof, regardless of the value of or dividends on such shares, if such shares are 
registered on a securities exchange pursuant to the Securities Exchange Act of 1934, as amended; 
(2) the authorized compensation paid to an official or employee for his office or employment; 
(3) any economic benefit provided equally to all 
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residents of the city; (4) a fime 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. 

(i) Visual Rights Act. 

(j) Licensee will cause any artist who creates artwork for the Licensed Space to waive 
any and all rights in the artwork that may be granted or conferred on any work of 
visual art (the "Artwork") under Section 106A and Section 113 of the United 
States Copyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may resuh in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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. 

(ii) Licensee represents and warrants that it will obtain a waiver of Section 106A and 
Section 113 ofthe Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

10.6 Airport Security. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govern airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee is subject to, and further must conduct with respect to its Subcontractors 
and the respective employees of each, such employment investigafions, 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee must, notwithstanding anything contained in this 
Agreement to the contrary, at no additional cost to the City, perfonn under this Agreement in compliance 
with those guidelines developed by the City, the TSA and the FAA with the objective of maximum-
security enhancement. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

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

(c) Gates and doors located on the Licensed Space, i f any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee'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 Licensee until the malfuncfion is remedied. 

(d) In connection with the implementation of its security program. Licensee may 
receive, gain access to or otherwise obtain certain knowledge and information related to the City's 
overall Airport security program. Licensee acknowledges that all such knowledge and infonnation 
is of a highly confidential nature. Licensee 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 wrifing. Licensee further must indemnify, hold harmless and defend 
the City and other users of the Airport from and against any and all claims, reasonable costs, 
reasonable expenses, damages and liabilities, including all reasonable attorney's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as set forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 enfifled 
"Airport Security" or by other agencies for noncompliance with regulafions applicable to 
Licensee'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 Licensee, or any party for which Licensee 
is liable under this Agreement, is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Addifional Fees. 

10.7 Non-Discrimination. 

(a) Licensee for itself, its personal representatives, successors in interest, and assigns, 
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, 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) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition. Licensee assures that it will 
comply with all other pertinent statutes. Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensation, or the terms, conditions, or privileges of his or her employment, because 
of the individual's race, creed, color, religion, sex, age, handicap or nafional origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use of the License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964,42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 
(1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discrimination 
Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of 1973, 29 U.S.C. §§ 793-94 (1981); 
Americans with Disabilities Act, 42 U.S.C. § 12101 and 41 CFR Part 60 et seq. (1990) and 49 
CFR Part 21, as amended (the "ADA"); and all other applicable federal statutes, regulations and 
other laws. 

(d) Licensee 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, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discriminafion Act, 775 ILCS 
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10/0.01 et seq.. as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must furnish or must cause each of its Subcontractor(s) to furnish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws pennit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state govemment may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

(h) Licensee 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 Secfion. Licensee must 
furnish to any agency of the Federal or state govemment 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 affirmafive action plan and Form EEO-1. 

(j) The City is committed to compliance with federal Executive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff 

10.8 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. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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10.9 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by secfion 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
that no right or privilege has been granted that would operate to prevent any person, firm, or 
corporation operating aircraft on the Airport from perfonning any services on its own aircraft with 
its own regular employees (including maintenance and repair) that it may choose to perfonn. 

10.10 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 Licensed 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. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use of the Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Government now has or in the future may have or 
acquire affecting the control, operation, regulation, and taking over of the Airport, or the exclusive 
or non-exclusive use of the Airport by the United States during the fime of war or national 
emergency. 

1012 2014 Hiring Prohibitions. 

(a) The City is subject to the June 16, 2014, "City ofChicago Hiring Plan" (the "2014 
City Hiring Plan") entered in S/iakman v. Democratic Organization of Cook County, Case No 69 
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 govemmental employees in non-
exempt positions on the basis of political reasons or factors. 

(b) Licensee is aware that City policy prohibits City einployees from directing any 
individual to apply for a posifion with Licensee, either as an employee or as a sublicensee, and 
from direcfing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connection with this License are einployees or 
sublicensees of Licensee, not einployees ofthe City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel of Licensee. 

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or 
aspect ofthe employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement, based upon or because of 
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any political reason or factor, including, without limitafion, any individual's political affiliation, 
membership in a political organization or party, political support or activity, political financial 
contributions, promises of such political support, acfivity or financial contribufions, or such individual's 
political sponsorship or recommendation. For purposes of this Agreement, a political organizafion or 
party is an identifiable group or entity that has as its primary purpose the support of or opposifion to 
candidates for elected public office. Individual political activities are the activities of individual persons in 
support of or in opposifion to political organizafions or parties or candidates for elected public office. 

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

ARTICLE 11. GENERAL CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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, i f made in writing, 
modifies terms or provisions of this Agreement that are within the express powers of the 
Commissioner under this Agreement to modify), or excuses Licensee 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 fonn of Agreement that was 
approved by City Council requires approval by the City Council. 

114 Severability . Whenever possible, each provision of this Agreement must be 
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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. 

115 Covenants in Subcontracts. All obligations imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee 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 ot Illinois and 
governed as to performance and interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of relating to, or in any way conceming the 
execution or performance of this Agreement. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. If any action is brought by Licensee against the City concerning this Agreement, 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. Any notices or other communications pertaining to this 
Agreement must be in writing and are deemed to have been given by a party if sent by nationally 
recognized commercial overnight courier or registered or certified mail, return receipt requested, 
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt 
if by personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All nofices or communicafions from Licensee 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 

and with a copy to: 
Deputy Commissioner of Concessions at the same address. 
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If the notice or communication relates to payment of Fees 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 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

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

11.9 Subordinafion. 

(a) This Agreement is subordinate to the provisions and requirements of any existing 
or future agreements between the City and the United States government or other governmental 
authority, pertaining to the development, operation or maintenance of the Airport, including 
agreements the execution of which have been or will be required as a condition precedent to the 
granting of federal or other govemmental funds for the development of the Airport. I f the United 
States govemment requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

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

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

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

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

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

C. 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. Licensee, or any 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 Licensee, 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 execufion, approval, or attempted 
execution of this Agreement. 

11.16 Limitation of City's Liability. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk of Licensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all clainis against the City for any loss or 
damage or 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 enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
governmental body or authority, or water leakage, steam, excessive heat or cold, falling plaster, 
or broken glass; or any act or neglect of the City or any occupants of the Airport, including the 
Terminals or the Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature. If the City fails to perform any covenant or condition of this Agreement that the 
City is required to perform, and, notwithstanding the foregoing. Licensee recovers a money 
Judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Licensee, 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 Licensee is the joint and several obligations or undertaking of each such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, in any public office. 
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11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities, 
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or 
termination of this Agreement. Any express statement of survival contained in any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligafions 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 
("ybrce majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nature of the delay or interruption and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent of the Commissioner. 
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EXHIBIT 1 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

1 Kylie Cosmetics 
Sprinkles Cupcakes 

T1B.U.107.B 

2 n/a T1B.U.12.B 

3 n/a T1B.U.73.M 

4 n/a T1B.L.94.0 

5A n/a TIC.T.G.C 

5B n/a TIB.THH.V 

6 n/a T2E.U.39.A 

7 Chicago Essentials 
Kylie Cosmetics 

TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.40.6 

11 Basil St. Pizza T2EF.U.16.D 

12 Chicago Essentials T2.U.45.J 

13 Sprinkles Cupcakes T3.U.8C.D 

14 n/a T3G.U.33.C 

15 n/a T3H.U.30.E 

16 Chicago Essentials T3K.9Ma.A 



17 Chicago Essentials T3K.U.75.L 

18A n/a T3.L.8Y.C 

18B n/a T3.L.8Y.C 

19 n/a CTA Pedway 

20A n/a T2.U.4A.D 

20B Sprinkles Cupcakes 
Basil St. Pizza 

T2.U.4C.E 

21 Basil St. Pizza 
Sally Salad 

T3.U.8AA.F 

22 n/a T3HK.U.9R.E 

23 Sally Salad 
Basil St. Pizza 
Shop all Sound 

L Stinger.U.2.3.A 

24A n/a T2 CTA Pedway 

24B Shop all Sound T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 n/a Bus Shelter Center 

The Date of Beneficial Occupancy is: TBD 
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Chicago O'Hare Infernational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Terminal 2 / Concourse E/F Upper Level 

Automated Retail 
Zone #11 (T2EF.U.16.D) 

Scale: V16"=r-0" Date May, 2021 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviafion 
Commissioner • Jamie Rhee 

Terminal 2 Upper Level 

Automated Retail 
Zone #12 (T2.U.45.J) 

KEY PLAN 

Scale: VI6"= 1'-0" Date:May, 2021 
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Zone 13 
Space:T3.U.8C.D 
Area: 80 s.f. 

Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

sraiETB-aFT-
U N I S O N R E T A I L M A N A G E M E N T 

Terminal 3 Upper Level 

Automated Retail 
Zone #13 (T3.U.8C.D) 

Da!e:May, 2021 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 
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UNISON RETAIL MANAGEMENT 

Terminal 3 /Concourse HK Upper Level 

Automated Retail 
Zone #16 (T3K.9Ma.A) 

Date:May, 2021 

Created by CAOD Services 



Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 
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Terminal 3 /Concourse HK Upper Level 

Automated Retail 
Zone #17 (T3K.U.75.L) 

Date.May, 2021 
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Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Terminal 3 / L-Stinger Upper Level l f ^ \ 

Automated Retail V 
Location # 23 (L-Stinger.U.2.3.A) H T 

KEY PLAN 

Date:May, 2021 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Terminal 3 / L-Stinger Upper Level l f ^ \ 

Automated Retail V 
Location # 23 (L-Stinger.U.2.3.A) H T 

KEY PLAN 

Date:May, 2021 
Juale. 1 = <:u-u 

U N I S O N R E T A I L M A N A G E M E N T 

Terminal 3 / L-Stinger Upper Level l f ^ \ 

Automated Retail V 
Location # 23 (L-Stinger.U.2.3.A) H T 

KEY PLAN 

Date:May, 2021 



Zone 24B 
, Space; T2 CTA Pedway 

Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

i"H OT-y 
U N I S O N R E T A I L M A N A G E M E N T 

Terminal 2 CTA Pedestrain Tunnel 

Automated Retail 
Zone #24B T2 CTA Pedway 

Date.May. 2021 
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Percentage Fee: Prepango 

EXHIBIT 2 

FEES 

Concession Gross Revenues 

$0 -$10,000 per unit per 
month 

Gross Revenues 

Over $10,000 per unit 
per month 

Chicago Essentials 20.0% 25.0% 

ShopAll Sound 20.0% 22.0% 

Vendmobility 20.0% 25.0% 

ShopAll Pharmacy 20.0% 20.0% 

Lego 16.0% 18.0% 

Kylie Cosmetics 14.0% 16.0% 

Premium Sound 15.0% 15.0% 

Sprinkles Cupcakes 13.5% 15.0% 

Gilly Snack & Soda (Beverages) 25.0% 28.0% 

Gilly Basil St. Pizza 16.5% 16.5% 

Gilly Sally Salad 19.0% 20.0% 

There is no "IVIinimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The IVIinimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee forthe second License Year. 



EXHIBIT 3 

DEVELOPMENT PLAN 



4. Concessions 
Development Plan 

^Prepango 
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1. CONCEPT/SYSTEM AND THEME INCLUDING WHY 
EACH COMPONENT IS BEST FOR O'HARE 
Here is a summary on each ofthe proposed concepts: 

|A. ShopAll Soundl 

ShopAll Sound brings an expansive assortment of earbuds, 
headphones and mobility related items into the automated re
tail concept with half of the concept focused exclusively on 
earbuds/headphones (SOUND) and the other half focused 
exclusively on Mobility Necessities (mainly phone accessories 
which quickly become crucial when you are travelling). The 
Ideal customers will be those typically traveling on longer 
flights (i e., to the Coasts and Internationally) Although based 
on our experience we expect headplione sales to be the 
leading revenue generator, having the mobility section will 
strengthen overall sales and provide products and services to 
an even wider audience. Given our unique ability to customize 
the planogram, we'll be able to maximize sales on a per unit 
basis by bringing more assortment and items of what is need
ed for the space rather than the other way around (as is today). 

Why our concept and assortment works: we have learned 
from our automated retail experience that customers want 
options Having options and different price points enables, 
customers to pick and choose the right product for them. This 
means higher sales and more satisfied customers 

Our SOUND concept is original, unique and flexible. It is com
prised of major leading brands as shown In Item 2, it also fea
tures a di.̂ itinct opportunity to highlight major global brands 
to help increase sales and awareness. For O'Hare we are 
proposing two new Sound variants: SOUND feat BEATS and 
SOUND feat JBU 

BEATS and JBL are two ofthe most well-known brand in the 
headphone space, they are market leaders and while they 
play at different price point they evoke unrivaled coolness and 
value, respectively This will ultimately allow O'Hare travelers 
access to different assortments and pianograms depending 
on the ShopAll SOUND variant. It also means we'll be able to 
line ture the implementation to suit O'Hare passenger mix re
quirements. 

BI. PREMIUM SOUND feat BEATS 

ShopAll Sound featuring Beats by Dr Dre is a concept cre
ated with the idea of offering a vast and high quality variety 
of earbuds, headphones, mobile accessories that are inherent 
to the Sound concept but also a new category of the famous 
premium consumer audio and headphones. 

Beats by Dr. Dre are famously known for their advanced 
acoustic technologies, upgraded ergonomics for optimal com
fort and their up to date new features that go along with the 
latest generation sound technology. 

Beats offers both elegant aesthetic and unique sleek fashion 
that allows all day wear Beats also offers high quality perfor

mance that creates an emotive listening experience. 

We are confident that Premium Sound featuring Beats will be a 
great addition to the O'Hare Airport, the collection to be available 
for passengers will consist of high-performance wireless head
phones, earbuds., true wireless and the most loved in airports: 
Pure Adaptive Noise Cancelling , the brands new proprietary 
technology that uses advanced algorithms to continuously moni
tor, adjust and detects ambient noise, .perfect for travelers! 

IB2. PREMIUM SOUND feat JBL| 

Premium Sound featunng JBL by Harman is a concept cre
ated with the idea of offering a vast and high quality variety of 
earbuds, headphones, mobile accessories that are inherent to 
the Sound concept but also make available for passengers the 
world known portfolio of JBL's Signature Sound 

JBL is responsible for creating the amazing sound continues 
to shape life's most epic moments in the world. From iconic 
events like concerts at Madison Square Garden, to games at 
Yankee Stadium and weekend road trips, JBL Is always elevat
ing the listeners' experiences with award-winning audio that 
lets them make the most of every moment. 

Our goal Is to bring this Superior Sound into a grab and go 
solution where passengers can enjoy the JBL signature sound 
portfolio that consists of wireless earbuds (wired and wireless), 
headphones (wired, wireless and noise cancelling), true wire
less and even travel speakers. 

We are Immensely proud to feature the brand JBL by Harman 
at our ShopAll Sound concept. With their professional creden
tials and over 70 years of delivering industry leading innovation 
we are positive that bringing this concept to O'Hare airport, will 
ensure music lovers a long-lasting comfort, impeccable sound 
quality and a stylish design.. The perfect addition for a tripi 

C. KYLIE COSMETICS 

Kylie Cosmetics by Kylie Jenner Is one ofthe fastest growing 
beauty brands in the world. Having launched just a few years 
ago, Kylie Cosmetics was put on the makeup map, by Kylie's 
infamous "Lip Kit," consisting ofa matching liquid lipstick and lip 
liner to create the perfect Kylie pout Kylie's never-before-seen 
concept disrupted the market and changed the face of the 
beauty industry forever Kylie has since gone on to expand the 
collection into a full range of color cosmetics, including eye
shadow palettes, concealers, highlighters, blushes, accesso
ries and more, as well as becoming one ofthe most renowned 
and coveted cosmetics brands of 2020. 

The Kylie Cosmetics automated retailer machine concept, de
veloped by Prepango, enables travelers to pick up her famed 
Kylie Lip Kit, plus other seasonal and special edition products 
ranging from Lip Kits, to eye pallets and make up, in a unique 
buying format that stands out 

The results so far have been beyond strong and this might 
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just be the strongest automated retail concept worldwide. Our 
forecasted sales are based off our experience in Las Vegas 
with the concept, where it has been extremely well received 
and has generated a lot of buzz with the airport and city, espe
cially every time Kylie posts pictures or includes her machine 
concept in her social media feeds Kylie's first post of the Kylie 
Cosmetics machine has surpassed 3.4 million likes on Insta-
graml (See Figurel.C.i) 

Prepango expect this will be extremely successful in Chi
cago. We are frequently contacted by future travelers who 
want to know where they can find the units so they can 
prepare In advance! 

ated firm confidence that the project will be functional for the 
O'Hare Airport. 

D. LEGO 

The LEGO automated retail concept enables parents and kids 
to pick up unique toys and seasonal products, in a fun pur
chase format that brings the best ofthe brand to high traffic 
locations. The concept includes a wide assortment of toys for 
kids (and grownups) starting as young as 1.5 years and has 
many Lego themes and collaborations, plus a wide variety of 
box sizes and an ample price range starting at only $9.99! 

We believe this will be a well-suited concept for the airport 
and especially since we expect to be located in specific gates 
post security where the toy assortment is more limited than 
pre-security. 

We have learned thru the years in our vending and retail expe
rience that customers want options, and the more the better. 
Having options and different price points enables customers to 
pick and choose the right product for them. This means higher 
sales and more satisfied customers. We achieve this in LEGO 
by expanding the concept to an entire automated LEGO shop 
with a wide assortment of products and price points. 

|E. Sprinkles I 

Sprinkles opened its first bakery in Beverly Hills in 2005, draw
ing long lines of loyal cupcake fans and celebnty endorse
ments. Today, the company has grown to 36 locations from 
coast-to-coast. 

On March 5, 2012, Sprinkles Cupcakes opened the world's 
first Cupcake ATM in Beverly Hills. The second opened a few 
months later in Chicago. The Cupcake ATMs dispense cup
cakes and doggie cupcakes 24 hours a day and are continu
ously restocked with freshly baked cupcakes. 

Sprinkles evokes the memory of European bakeries flooded 
with the smell of baked goods and awash in natural light. The 
pure material palette speaks to the quality ofthe ingredients 
while signature design elements reflect the playfulness and 
joy of the Sprinkles expenence. 

The Sprinkles automated retail machine concept, developed 
by Prepango, enables travelers to pick up the famous and deli
cious Sprinkles cupcakes. The concept has exceeded our ex
pectations and the sales results in other locations have gener-

IF. Chicago Essentials +| 

This IS a unique to O'Hare concept we are proposing where 
we can bring those quick, impulse, most sought after buys 
from a vending format. Chicago Essentials is a vending con
cept designed to ease passenger travel anxiety, including in a 
COVID-19 world by providing them with everything they need 
to travel as safely as possible, this concept will dispense every
thing from a wide assortment of Personal Protection Equipment 
(PPE), from Sanitizing gels in multiple sizes. Cleaning wipes, a 
wide assortment efface masks, to top selling Over the Counter 
(pharmacy) items, to must have before iooarding mobile acces
sories ranging from cables to adaptors, batteries and morel. 

Having this concept at a high traffic public location increases 
confidence on visitors Due to COVID-19 perhaps the world will 
never be the same again, so going forward we expect people 
will be looking for products to make their travels Safer, Cleaner, 
and more convenient 

|G. ShopAll Pharmacy I 

This unique and great looking concept will alleviate the trav
eler's needs and make for an overall more pleasant flying ex
perience The pharmacy concept offers a HUGE assortment 
of much needed over the counter medications. While many 
newsstands offer some of these items, this unparallel assort
ment generates a better experience and substantially higher 
sales because ofthe large quantity of options in brand, rem
edies, and sizes. Often, passengers will buy from the concept 
just in case they need it later in their trip, as well as often forgot
ten or left at home items, 

ShopAll Pharmacy's goal is to provide a 24-hour automated 
pharmacy offering top-brand Over The Counter (OTC) prod
ucts for travelers on the go. The units offer a variety of popu
lar products to help relieve common aches that may come up 
while traveling. ShopAll Pharmacy offers a grab and go con
cept that satisfies personal wellness and hygiene necessities. 
ShopAll Pharmacy offers a fast solution with a wide assortment 
of products to overcome an immediate emergency. The vari
ety of products include medication sold without prescription 
such as branded pain relief products, children's health prod
ucts, a wide assortment of allergy remedies, digestive health, 
feminine care, overall wellness and more. 

|H. VendMobilltyl 

This proven concept is focused on a 50%/50% model of ear
buds and headphones being the first half and the other half 
being the mobility related items. The main focus of a VendMo-
bility un t̂ is to offer a wide assortment of much needed elec
tronic travel essentials such as earbuds, power banks, char
gers and adapters in a small footprint unit that works in those 
spaces where the space is limited. 
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Our VendMobility unit features a sleek style vending machine 
with very bright LED lighting that merchandises product ef
fectively. VendMobility large units have a 10-inch touch screen 
that displays in a simple and friendly way prices, products and 
images for the customer convenience. This large VendMobil
ity unit has the capability of displaying up to 40 selections. 

Thanks to its standard look it provides an easy grab and go 
solution for spaces where the space is also limited and a grab 
and go solution is needed while traveling. This concept is 
known for selling entry to premium brands 

I.APK -Basil Street Pizza 

Basil Street Pizza Is another innovative concept, it's an autono
mous pizza baKing machine that cooks a inin crust bricK-oven 
style 10" pizza in less than 3 minutes. Because of its nature, 
it reduces exposure and risk with touchless baking and con-
tactless paym.ent options! The coolness factor is off the charts' 
Even though it is a robotic vending machine the pizzas have 
a fresh out of the oven taste The unit features a 42" digital 
display for ads and menu display. The unit stores the product 
at low temperatures in its freezer then positions each pizza pie 
on a three element non-microwave speed oven, the end prod
uct is guaranteed to be healthier, safer and delicious. 

more hygienic path to fresh food. Sally uses groundbreaking 
robotics to assemble delicious meals from ingredients that are 
contained and protected. It's innovative technology that en
ables safe fresh food for more people in more places. Fill Sally 
with up to 22 of your best ingredients to deliver customizable 
salads, grain bowls, breakfast bowls, and snacks in just 90 sec
onds, any time of day. Sally Enables smarter food choices by 
providing full nutritional information including calories, carbs, 
fiber, fat, and protein that update with every custom choice. 
Within her small footprint of 3 feet by 3 feet Sally Is the most 
efficient and only customizable option that will provide premier 
options to ORD travelers and employees. No meal prep, no 
crazy lunch bills, no hassle. It's the start of an era where fresh 
food is always accessible, no matter the shoes you walk In or 
where they take you. 

|J. Sally Salad I 

Starting with Sally, the world's first salad robot, we're building a 

|K. Gilly Snack & Beverage | 

Gilly Vending's award-winning snack & beverage concepts are 
inspired by the highest quality equipment manufacturers in the 
USA Our energy efficient machines are fully accessorized with 
all cashless acceptance, digital and interactive touchscreens, 
guaranteed delivery system, and cutting-edge real-time rout
ing technology. Gilly is known for its wide variety of multicul
tural product lines from around the world. And wellness options 
selected by nutritionists. Our passion for superior quality and 
performance will include custom graphics and enclosures. 

2. PROPOSED MENU OF SERVICES AND PRODUCTS AND 
THE APPROXIMATE PRICE RANGE FOR EACH CATEGORY. 
ShopAll SOUND Concept covers the following categories 

Category Price Range 

9 ^ Premium Brand 

True Wireless 
$159-$249 

0 ? Premium Brand BT 

Headphones 
$199-399 

Premium Brand 
Noise Cancelling 

$199-$349 

Earbuds Wired $20-$40 

Earbuds Wireless $30-$50 

Headphones Wired $30-$80 

Q Headphones 
Wireless 

$50-$150 

•3? Noise Cancelling 

Earbuds 
$110 

Category Price Range 

SI Noise Cancelling 

Headphones 
$110-$130 

IP True Wireless earbuds $40-$160 

Sport True Wireless $30-$150 

Sport Earbuds $20-$50 

Kids Headphones $20-$30 

Travel Necessities $15-$40 

Cables and Adapters $15-$30 

Communication $20 

Power & Charging $20-$60 
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KYLIE COSMETICS Proposed menu of products and the 

approximate price range for eacn category. 

SNACK & SODA Proposed menu of products and the 
approximate pnce range for each category. 

Category Product Price Range 

Lips Lip Kits $29 

Eyes Palettes $42 - $48 

Hluminatlng/ 
Blush 

Bundles 
& Sets 

Try it Kit $49 

i R ^ ^ S Accessories Makeup Bag $32 

SPRINKLES Proposed menu of products and the 
approximate phce range for each category 

CATEGORY PRICE RANGE 

Red Velvet $4.99 

Dark Chocolate $4.99 

Sprinkle $4.99 

Vanilla $4 99 

lir Black and White $4 99 

Strawberry $4.99 

Category Product Price Range 

Snacks Small Serve Chips $1.50-$1.75 

Snacks Large Serve Chips $2.00-$2 25 

Snacks 
Crackers & 
Ceral Bars 

$2.O0-$2.25 

Snacks 
Chocclates and 
Candies 

$2.50-$3.00 

•(2? Snacks 
Premium Cookies 
& Pastries 

$2.50-$3.00 

Snacks Gums & Mints $2.50-$5.00 

°i Snacks 
Premium All Natural 

Organic Chips 
$3.00-$4 00 

Snacks 
Premium All Natural 
Organic Cookies 

$4.00-$5.00 

Snacks 
Chocolats and 
Candies (Family Size) 

$5.00-$6 00 

Snacks 

Premium Bars (Protein, 
Gluten Free, Vegan, 
Kosher, Non GMO) 

$4.00-$6.00 

Category Product Price Range 

1 Beverages Soft Drinks 
12oz Cans 

$1.50-$2.00 

I Beverages 
Water and Soft 
Drinks 20oz Bottles $1.50-$2.00 

i Beverages 
15oz Juices and 
20oz Bottles 

$3 00-$3 50 

Beverages 
20oz Vitamin Waters 
and Specialty Teas 

$3.00-$4.00 

1 Beverages 
All Natural & Organic 
HealLliy Juices and 
Olher Dnnks 

$4.00-$5.00 

Beverages 
Energy Drinks, 
Premium and 
Alternative Drinks 

$4.00-$5 00 
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LEGO Proposed menu of products and the approximate price range for each category 

ArquiTectjre Paris, Trafalgar Square, London, San Francisco, $39.99 - $79.99 

Disney 
Anna's Canoe Expeds ition. Storybook Adven
tures (Belle's, Ariel's, Mulan's, Anna And Elsa's) 
Moana's Island Home. Mulan's Training Grounds... 

$19 99- $29.99 

Duple Plane, Police Bike $9.99 

Harry Potter The Rise of Voldemort .. $19.99 

Jurassic Park Dilophosaurus on the Loose .. $19.99 

Speed Champions 
Ferrari F40 Competizione, Chevrolet Camaro ZL1 Race 
Car, MCLaren Senna, 1974 Porsche 911 Turbo 3.0 . S14.99- $29.99 

Star Wars Obi-Wan's Hut, Luke Skywalker's Landspeeder, Man-
dalorian Battle Pack, Black Ace TIE Interceptor, . $14 99 - $49.99 

Super Heroes Batmoblle: Persult of The Joker, Captain America: $19.99- $29.99 

Ninjago Gamer's Market,. S29 99 

ShopAll Pharmacy Proposed menu of products and the approximate price range for each category 

Feel Better 
Tylenol, Advil, Mucinex, Robitussin, Dayquil, 
Nyquil,... 

$8-$13 

Essentials Desinfecting Wipes, Hand Sanitizer, Sunscreen,. $4.50- $8 

Stomach Aid Pepto Bismol, Gas X, Ex-Lax, Turns . $7 -$10 

Children 
Huggies Wipes, Tylenol Infants, Advil Junior, Dra-
mamine Children, Robitussin Children,... 

$3 -$12 

First Aid Neosporin, Band Aid, Cortizone 10, Alka Seltzer $6-$10 

Personal Care Deodorant, Toothpaste, Toothbrush, Hair Spray,.. $4 -$9 

Travel Basics Airborne, EmergenC, Clear Eyes, ZZZquil, Lip Balm,. $5-$13 

Intimate Tampax, Always, Midol, Trojan Condom $ 5 - $ 9 
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SALLY SALADS Proposed menu of products and the 
approximate price range for each category 

Category Product Price Range 

• Vegetarian Fiesta Taco Bowl 
• Mediterranean Gram Bowl 

Chef Inspired . Sally's Chicken Caesar Salad î-] gg 
Dishes • Casey's Chopped Salad 

• Casey's Chef Salad 
• Sally's Spinach 

Custom Basic green salad with up to $8 99-$11 99 
Made 2 toppings, 6 ingredients 

BASIL STREET PIZZA Proposed menu of products and 
the approximate price range for each category. 

Category Product Price Range 

Pizza Cheese Pepperoni 
Meat Lovers $12.00-$14 00 

3. SOURCES OF MERCHANDISE, PRODUCTS, AND 
SUPPLIES 
Prepango sources its products directly from the associated 
brand and or authorized brand distributors. We have devel
oped a strong network of partners in all our categories that has 
allowed us to bnng a wide vanety of products 

We are in constant communication with Brand managers and 
distributors for updates and information on top new merchan
dise so that our catalogue stays current. Our team also keeps 
up to date on new technology on the market with the focus 
on fulfilling the customer needs and providing a great and full 
experience For brand specific concepts, such as BEATS, JBL, 
KYLIE COSTMETICS, KYLIE SKIN, and LEGO: we directly pic 
up the inventory at the manufacturer's factory or warehouse. 

For Sprinkles, Sprinkles Chicago bakery is located at 50 East 
Walton Street, Chicago, IL, 60611, just 18 miles away from the 
O'Hare Airport. On daily basis our operator will pick up fresh 
baked cupcakes to stock our machines The proximity to the 
Sprinkles bakery allows us to react quickly to any need that 
arises, including inventory, packaging, or promotional materials. 

[For Gilly Vending Concepts:] 

Casey Creations, LLC will source, produce and delivery all 
Items locally from their Ghost Kitchen partner-i- near ORD for 
Sally Salads. They will also be responsible for maintenance, 
cleaning and supplies forthe units. To maintain low costs and 
support the local businesses in Chicago, Basil Street Pizza will 
make use of a local commissary kitchen and distribution cen
ter For the Snack and Beverage concept, Gilly Vending has 
partnered with world-known brands that customers know and 
trust. This makes possible to have a secure and strong distri
bution capability Some Gilly Vending strongest partners are 
Vistar, PFG, Unifi, US Foods, EA Sween 

4. NARRATIVE DESCRIPTION OF THE PROPOSED 
CAPITAL IMPROVEMENTS. 
All the equipment to be deployed at Chicago O'Hare, including 
the units provided by Gilly Vending ACDBE, will be new equip
ment The purchase and deployment of our equipment will be 
our primary capital investment For some locations, if awarded, 

we mav be required to bring electncity and from experience 
we know that will also be a significant capital improvement For 
selected location, a major capital improvement will be bnning 
electrical to locations that need it We have budgeted $80,000 
for this improvement alone. In the case of BASIL STREET Pizza, 
that unit will require a 220V connection which will require elec
trical upgrade which we are budgeting at $5000-$10,000. 

Each unit is custom wrapped with a header to cover and en
hance the look of the exterior. This Vinyl wrap is strong, du
rable, abrasion and moisture resistant; withstands rust and 
corrosion; is electrically non-conductive and has excellent fire 
performance properties. It is high quality and eye-catching 
thanks to the bright colors. The frontal side of ShopAll Retail 
(large units) have a 22" Monitor touch screen with 1920x1080 
pixels resolution where customers can navigate through the 
categories, review product descriptions, pictures and even 
watch videos ofthe perfect product they are looking for 

We are fully committed to do all we can to keep our customers 
safe and healthy As such, we will invest and place antibacterial 
film on the touch screen to reduce and prevent the formation 
of bacteria and germs This protective film is made of silver 
ions that are highly reactive and affect multiole sites in bacte
rial cells, guaranteeing 
their destruction. This 
film protects 24h a day 
7 days a week. It inhib
its the development of 
99 99% of the germs 
tested and prevents 
the formation of biofilm 

To ensure a safe experience while using our 
units, we have invested in intelligent point of 
sale terminals that work with regular credit 
and debit cards, but also NFC Contactless 
payment options. The contactless terminal 
also accepts mobile payment apps includ
ing Google Pay, Apple Pay, Samsung Pay, 
MobilePay, Paytm, Swish and many more! 

'CD' SAMSUNG 

pay pay 
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5. NARRATIVE DESCRIPTION OF THE RESPONDENT'S SUSTAINABILITY INITIATIVES INCORPORATED IN THE DESIGN 
AND CONSTRUCTION OF THE PROPOSED TENANT IMPROVEMENTS. 

• We will use a hybrid vehicle as a way of transportation be
tween terminals and inventory pickups. In this way, we will 
reduce the emission of polluting gases and contribute to 
caring for the environment and the people's health. 

• We consider a priority to do business with those brands who 
follow sustainable practices. 

• For example, JBL by Harman is continuously working efforts 
to reduce carbon emissions, conserve and protect water 
supplies, curb energy usage and lower the amount of waste. 
They also encourage recycling practices and are continu
ously providing information on environmental protection. 

• Our ShopAll units are nicely illuminated by LED lights that are 
extremely energy efficient and long-lasting. LED lights con
tain no toxic elements and are 100% recyclable. The use of 
LED lighting will allow us to consume less energy. The LED 
lights contain no toxic materials, are 100% recyclable and will 
help to reduce the emission of carbon footprint 

• The antibacterial film being used to protect our monitor 
touchscreens are biological and do not contaminate the 

environment. They are long lasting (up to 5 years) and are 
recyclable. 

• Our partner brands, Kylie Cosmetics does not test on ani
mals and that they work closely with their suppliers to ensure 
their ingredients are not tested on animals They do offer 
some vegan options and all their products are gluten and 
paraben fiee 

- Our ACDBE Subtenant, Gilly Vending, uses state-of-the-art 
equipment and technology that is energy efficient and envi
ronmentally sustainable resulting in lower energy costs. 

• For the Snack and Beverage concept Gilly Vending is pre
dominantly partnering with many snack foods companies 
that have succeeded in reducing the amount of packaging 
by reducing its size and thickness. Sally Salads and Basil 
Street are a great example ofa Sustainable Food Practices 
that deliver excellent quality in a cost-effective manufactur
ing environment Some other sustainable initiative includes 
supporting their local producers and distributors, reducing 
food waste (comparing to man-operated businesses) and 
constantly looking for sustainable packaging solutions. 

6. FOR AUTOMATED RETAIL, SERVICES AND FOOD MACHINES AND/OR KIOSKS, A DESCRIPTION OF THE KIOSK, 
ITS SPECIFICATIONS AND BRANDED PRODUCT OFFERINGS. 

A. Description ofthe kiosk 

la. Prepango "Big Store" Automated Retailer| 

-> The Big Store is equipped with a Robotic Product Carrier 
system that transports the product from the kiosk display 
cabinet to the dispensing door 

•* Patented interlocking partitions to separate products that are 
next to one another Complete control of specific lanes so 
you may dispense more than one size. 14 lanes at 3" per 
lane per Floor 

Maximum dispensing reliability thanks to the Magex sensors 
system on the Carrier which recognizes the product enter
ing and exiting the kiosk display cabinet floor and the dis
pensing door 

-• Maximum capacity of up to 2240 products (minimum pack
age d mensions) with its maximum floor configuration — 8 
Floors 

Changing package sizes and pianograms are easily done 
through software controls, no need to physically remove 
and replace lanes, minimizing operational expenses. 

Operations management enables complete control of real 
time status and performance ofthe machines. 

|b. Prepango "Easy Series" 9 and 14 Automated Retailer| 

Zero Drop - From Shelf (floor) to Gate: Elegant Delivery 

with out a drop. 

• Patented interlocking partitions to separate products that are 
next to one another Complete control of specific lanes so 
you may dispense more than one size. 

Maximum dispensing reliability thanks to the sensors system 
on the Carrier which recognizes the product entering and 
exiting the kiosk display cabinet floor and the dispensing 
door 

• Maximum capacity of up to 1296 products (minimum pack
age dimensions) with its maximum floor configuration - 8 
Floors 

• Changing package sizes and pianograms are easily done 
through software controls, no need to physically remove 
and replace lanes, minimizing operational expenses. 

• Operations management enables complete control of real 
time status and performance ofthe machines. 

c. Evoke 5 

Our Evoke 5 unit has an industry-leading style and design that 
maximizes visual merchandising. Customer experience is en
hanced thanks to the engaging 10" touch screen that when 
idle displays advertising and video content. Customers can 
browse product menu and product descriptions to make the 
best purchase based on their needs. 
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With its Double showcase lighting it enhances product pre
sentation promoting more sales. This unit is energy-efficient 
and eco-friendly It features the iVend® Guaranteed Delivery 
System, a sensor system that keeps customers satisfied and 
reduces service calls for misloaded products On top of that, 
unit IS ADA Compliant with ergonomic controls, payment sys
tems and delivery conform to ADA guidelines 

|d. Sally the Salad Robot| 

Starting with Sally, the world's first salad robot, we're building a 
more hygienic path to fresh food. Sally uses groundbreaking 
robotics to assemble delicious meals from ingredients that are 
contained and protected. It's innovative technology that en
ables safe fresh food for more people in more places. 

e. APK - Automated Pizza Kitchen 

The Basil Street Automated Pizza Kitchen (APK) is a robotic, 
self-serve pizza kiosk that lets consumers use a touch-screen 
interface to order a full-size pizza that is cooked fresh and de
livered within minutes. The APK is an easy way to participate 
in the $45 billion U.S. market for pizza through an innovative 
kiosk solution offering 24/7, high-quality delicious pizza with 
a wood-fired oven tastei Having an APK at your site creates a 
number of opportunities and benefits" 

It gratifies! Provides immediate gratification with great 

tasting pizza. 

• It communicates! The 40-plus inch, engagement APK screen 
can display announcements, share information, or promote 
activities. 

• It's always open! Hot, delicious food available 24/7. 

• It's cool! Getting fresh baked pizza in 3 minutes or less from a 
self-serve, robotic kiosk gets people's attention. 

|f Gilly vending! 

Gilly vending Snack&Beverage utilizes different machine mod
els depending on the needs and requirements of each loca
tion Models available for Snack anr' Beverage concept are: 

The Merchant Combo Media by Crane: Enhanced with color 
displays that have a stunning user interface shopping cart and 
even easy to read nutritional Information. Unit has the capabil
ity of displaying digital advertising and interactive promotions. 
Machine has multiple temperature settings that include ambi
ent, refrigerated, non-perishable and chilled. 

The VE Connect by Vendors Exchange: This unit has an interac
tive amazing 46" HD touchscreen that draws attention to every 
passbyer . It can use multiple vending apps and can change 
screens on demand or schedule. It is capable or running HD 
video or scrolling images to display announcements, promotions 
and products. This unit also has guaranteed product delivery 

B. Machine Specifications 

"BIG STORE" 

The following machine specification applies for these concepts: ShopAll SOUND, Kylie Cosmetics, Sprinkles 

Dimensions and Other Information (+/-) 

inches feet 

cLenigthu-'- I :-.f V . 

Depth 38.5 3'2 

'"Heigfit;- " y-:,^'-r'^ iO 

: ypltage.', ''j:[,}'2^:'\'' 

Power Consumption 75W 
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51 INCHES 19.625 INCHES 

"EASY SERIES 9" 

The following machine specification applies for these concepts: LEGO 

Dimensions and Other Information (+/-) 

mm cm inches 

• Length . " 1^50.- \^.83v; 'I 

Depth 980 98 38.5 

Hejght : ; N 1980 •;':v -198^ i 

Weight (with 6 fiboris) 
- .. .... 

•yi2pi^bs^' 55pk^ ~: • 
Standard number of floors 6 

Maxiiahes per floor , 

.-'.'.''•"••':•:."• Voltage 110-240V - 50/60HZ 

Power Cbnsump^ipn 
^ - f 

"EASY SERIES 14" 

FRONT PANELS 

The following machine specification applies for these concepts Sprinkles Small, Sound and Premium Sound Small 

Dimensions and Other Information (+/-) 

Length. • 

Depth 

Height ; 

mm cm inches 

88.4 34.8 

•.i98bi;'^^i;;Si98;.-v^ •̂79̂ •.'?̂ ;.•• 

884 

Wejght (with ^ fljoprsiT 

Standard number of floors 

^bibs^^iSk^ff I 

Max lanes per floor 

Voltage 

6 

''9-':t'';*',;;;;,̂  • ;̂ %..'T•• : J.,., f • •: 
110-240V - sd/eoHz 

Power; Consumption 75W 
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["Evoke 5"! 

The following machine specification applies for these concepts- CHICAGO ESSENTIALS (Single and Dual), Vendmobility, ShopAll Pharmacy 

Dimensions and Other Information (+/-) 

inches cm 

Depth 41 104 

'Weight^^?::;V:;S^ . 5 i 4 i b s 

Selections Up to 65 items 

^Electrical RequTremiehts 5 li5,yAC/6bHz 

0" u 
I APK Basil Street Pizza] 

BETA Kiosk Drawing 83"H x 86 5"W x 44.5"D 
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I Sally the Salad Robot | [Gilly Snack & Beverage] 

• 

ill 

8" tnir i c learance un al l sides | M a x i m u m he ig l i t i r ieasurements 

W c r e c o m m e n d an ou t l e t cover t o p r e v e n t y o u r Sa l l y f r o m b e i n g u n p l u g g e d 

C. Branded product ofTerings 

I ShopAll SOUND / PREMIUM SOUND | 

d&. C3.-. . , 

1 ^ 1^ 
CUSTOM GRAPHICS AVAILABLE 

.Specincations 
Model 471 

Hdghr. 

Wtdth 

Depth: 

Weight 

EkKttKal' 

Ctrtlftcatloni' 

nehigc ration. 

6 m Ibi. 729 Ibi. 

GCH;.8A UHf,BA 

UL, cUU CE, FCC.HAM> 

C F C - I T M G I J 

Opuriling Envlrcnmc)!: Indoor lt]» 

Key Features 
• Cunrontecil Product Doltvcy witti 

SurcVL-na Ttsctinotcciy 
• Sinndard Ciibinci LEO Dghling 

• MuRiplD Tcmpcratiiia Sellings 
[Inchiding amt^'iinL rcfugernucl, 
non-DGTlsneblix at'H chiUcd) 

• Muli^ilG Pioduci Ccnriguraiiom 
[irtchjding cil food, cumbo. and chiiiitd 

• Rgrrigr:ra:ion Zor.it 3nri\i>ir 
• 7* louc'iScrcRn with Cnlur (.llNpl.-iy oi 

I.S' Kuypad 
• ^ r round A Inlcyratncl PnvniEni 

LEO Option 
• Hniiied Oimi nptinn 
' CusiOTT Groptiics 
• Internal Tdcil'g Koypod fcSpcaKGr 

OpUandcr visually inipdlrcdcpcranrf) 

Spiral Configuration; Options 

'•UiuTiL-n- 4tS4la(lwra 
• S M O p l I m 

• LkurruTi - 77 G>ilociarr; 

~ Ildb3'-i9i;Mi iri-ictf w y 

Payment Options 
• l.itcarf)t.-») Cradil Cvd S-nio* 
• Iritoineim Coin & BiD tatiilator 
• Intcg.'^tBd NFC with Appto Pay and 

AndioM Pny 
• Standard Paymenl Oponing 1 
• Scamtaid Paynioiri Oirenlng I 
• O lhc CP! Dnd Ctona CoshlcsB Opiions 

'BuitUn Telemetry Options 
• GSTJI {ATA! 2a and T-Mobiittf 
• CDMA ISpflni or Vwlion) 

Color Displays 
Pir.li from two siuniilng usw! 
in icrrocn lo grab 
consumor't mtention. 

! Integra lediGashiess 
Qij|lt-in;jnd IntultivQ 
cnnhicss snIiJ-ion h?-ps 
capit:rn ive iy sa.'a 

Largest Variety 
Increase snlos nnd 
consiim<>f jsiiAfacilon vitiU 
the largest numtter cf 
%«lDCiicns In the mdusir}. 

iShopping Girt 
Enables mur.t pinci 
purmiGcr. in nnu ^ . 
irnnr.action. Cansumen 

in pny bcfoio or aflcr 
luciion 

irpin 

Nutritional Information 
Supports TDA nutntirin.il 
raqLiiromftm;: n i ih 
rusy-to f (ud lac;s lor 
mating bettor chmccs. 

Oi(]iial Advertising 
DiirJojr ccMif isanons and 
hKtradlw prixnoiian* thai 
encuoaga fiii«!<i» isra, Mhli 

itelligenr Store ' / i r ^ T * \ 
\iC\A ofiss ora-ihc-nr f f p ^ | | l \ l 
ilrfcjy ol ioftvan upilsin^ 1 1 Q ^ y U 1 1 

\>HIV 
-AiwinriiiBuajHni. \iiaiiv^ai 
ami prtcu ctiangci rvell as 
IDcrforinancn ntonfl<jing <vtli 
I(£c3:t)cn Store 

B I F R O G Z . - - - ^ 
aiMfio>tocfinRfi 

s/iivism\ia 

Ja.braqw 
J 

S O N Y i^--^-^^-
ay»r.lwe{ves(Hrth 

4 * . 

biDbdGHd O mophie. jijGRIFFIM meSIMpawer 

chorge t̂jjorx' 

^ works!' 

KYLIE COSMETICS 

KYLIE 
KYLE JENNER 

KYUE COSMETICS 
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CHICAGO Essentials 

Communication 

theSIMp0wer 

Ultras 

Mobile Accessories Earbuds/True Wireless Pharmacy 

GRIFFIN. 

chQrge{ujorx° 

Jl 

J A M 
S O N Y 

bSIboard 

Aclvir 

imadiiiiTf 

^BIDMSiC 

BRITTO 

I Snacks & Beverage] I ShopAll Pharmacy] 

Ach i l 

eos 

Zantac 

Vieraflii 

TROJAN" alu/dLp 

I Gilly Vending ACDBE Concepts: 
Basil Street Pizza and Sally The Robot 

ROBOJr 
f——r - * * - 'J 
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6B. MARKETING PLANS AND CONCEPTUAL DESIGNS. THESE PLANS SHOULD HOW THE CONCESSION IS PLANNING TO MARKET 
THE SERVICES TO THE CUSTOMER /\S WELL AS^EDUCATING THE CUSTOMER ON HOW TO USE IT THE MARKETING PLAN SHOULD 
INCLUDE GRAPHIC EXAMPLES. . 

ISOUND] 
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I SPRINKLES I I SPRINKLES (Small) I 
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I SHOPALL PHARMACY I I VENDMOBILITY I 

Prepango LLC I Ph 6197101680 I 805 Starboard SL Chj!a Vista CA 91914 



I GILLY VENDING - ACDBE CONCEPTS | 

Basil Street Pizza 

t r -
"PIZZA] 

Sally Salad Snack & Beverage 

Our units are complemented with a Top Header that increases the visibility ofthe concept from far away and invites you to 
approach and take a glance. 

TOP HEADER 
TOP HEADER 
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Machine Idle Screen Mode 

While the machine is on idle mode (no one is using the user interface), the screen will continuously show promotional im
ages and play official promotional videos related to the concept products The idea is to attract the consumer's attention 
when they pass near the machine. Promotional images examples for ShopAll SOUND 

• '^^2:p'i2-^2-.^2;;^2'2\.--, 

Idle Screen example for Kylie Cosmetics 
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For our ShopAll Vending line which includes ShopAll Pharmacy, Chicago Essentials, and VendMobility, our units will also be 
equipped with LED display that showcases brands and product offering when the machine sits on idle 

^*22^% 
yiTjK'r'v—r- -r^i^—r 

Pharmacy Pharmacy 
StapiAU 

Airborne E^^^g 

Somiri^ ZzzQuil 

Dramamine Afrifl 

Pharmacy 

Robitussin Benadryl 

Dramamme' Vaselina 

Huccits 

Machine Home Screen 
When the touch screen in idle mode is activated by a touch it will go the main Home Screen There, the customer will be 
able to find all the categories of products being offered in the machine. 

Categories 
Once a category is selected, customer will be able to see all products under that segment. 
Example, displaying all Noise Cancelling 

l==l 
ShopALL 

P2^fM2' 
: ' . f ! T l '...rf; 

fl 

\iir 

IS 
r a w 

X 

0 
JClTia>R.I«TI»NMOtfi 

MAIUHUlPWOtn BLUETOOTH HUD^IiONU 

-t •: 

7:^- •'t2;^'2U.^. 
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Instructions placed near paying devices 

INSTFlUCTIdNS 

d SelntChtitiiixit i 
•feirni iinicl Cbftditteni.' 

Hi Select Caitiarira^it 

t^tiiid fisi^eicefabie 

v. tflRI^,^... 

0 FTttrimPtaitiicb 

' puiugigatiacrrouM-mcwBtboowcuMmjiua-

MacMmlb; 

amoaeioairciuDUiaS', 

— . . . — . ^ ^ » a ( t » l i _ 

CiBtainer5(iMa!tt-a$5-«6»te7S 
or go t6 ii(wv/.vcn<l!ngpiaanie! st'nilEC:fara 

ilNS'TRl!j€TI0NS« 
1. lnseirt~Cash'or.Swi(3e/Tap Your Card 
2. Select the Product 
3. Retrieve Product 

rMACHINE. Db"ES!NOT̂ WE5CHiXNGEl 

'»)[t\@Pay 
THE CONTENTS OF THIS MACHINE SHOULO 
NOT BE USED IN ANY SURGICAL SETTING. 

ALL PRODUCTS SOLO HERE ARE FOR 
PERSONAL a PREVENTIVE USE ONLY. 

AnENTION pEBlt-C'AR'D; USER̂^̂^ 
Vbnr tunk wOI place a HOLD on your aecdttnt qntter than d i * 

amount to purchui ont Ittm In a cingis'Wnif (rsntidfoa 
Thic KOLO amount yUli bv updacd ta'nflKt Uia actual 

twiMction aioount within 34-72 hours.dcpen'ttiitg on m 
policy or you btnk Your nral d i u g * vnuuirt mliib* cully 
tor Items wendtiL Air/ quesltoni fa|}£f<jiri|} your bank's 

policy on "Qccowit holctt" ihould be dlicetnl to your banV. 

ClistdmerServicej 1̂ 855-969-8678'-

M A C H I N E I D : 

Online Marketing plans 

We will use diverse platforms as part ofthe marketing strategy 
to communicate the products and services of the concept. 
KYLIE Social media. Kylie's success is no secret, her hun
dreds of millions of followers in Instagram and Facebook 
follow her closely Kylie Cosmetics and Kylie SKIN posts will 
communicate to the consumer the opening and operation 
of new locations and help bring major awareness. 

^ ® O O 

kyliecosmetlGS^O • 

Cosmetics 
fJ£W Blush and Kyhgtii Sticks ovailaWe r-mj! ^ 
Sailor Surnrncr Collection available r:owl 4JI^'^ 
[kyl/ecosmetlcsxQmt; 

FoSciiind byHvylcvinf, oiniilamDdiMri, rr\li.iip-i-3 mom 

BQH STIC-'SUMMER UP BLUSH BRONZE- KENDALL BYOP STOAVJ 

6^66 
posts 

24,7 m 
tonowafc 

697 
fclloi^ftio 
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[GILLY VENDING I 

Gilly Vending utilizes all resources available at the machine to 
communicate specials and other important relevant information 
to incentivize sales Some of these resources are the digital dis
plays and Interactive panels. Along with their cashless service 
partner, they offer innovative loyalty reward programs that are 
revolutionizing vending services wherever our customers go. 
Using these tools Gilly vending can guarantee product promo
tions and daily guaranteed winners. 

[Sally Salads! 

A campaign will be started to raise awareness of the project 

and Its rationale through a wide variety of means If approved, 
banners would be placed adjacent to the machine to draw at
tention. Also touch screen tablet and CHOWTV would be dis
playing menu selections, food pictures and specials. 

BASIL Street 

Via the 42-inch digital display customers are lead through a 
continuous ticker- tape style slide show at eye level, with di
rectional and informational panels showing various features of 
the pizza and the kiosk. Above the slide show, a looping video 
features the interior robotics of the kiosk, TV news mentions, 
happy people eating the pizza, and various beauty shots ofthe 
delicious pizza, the box it comes in, and how it is dispensed. 

7. PROPOSED PROJECT SCHEDULE 

Expected live dates for each concept are provided on Proposal Form B Here is the overall project schedule with key milestones 

AT AWARD 
DATE 

October 2020-

Begin contract 
review and 

submittal process 

EQUIPMENT 
PLACEMENt 

bi/262i'-.-. 

; SITE ; -• 
PRfePARAfioN 

!NStAttATIONl 

PROPOSED PROJECT SCHEDULE 
Assuming an Award Date of later October, 

we would anticipate the following: 

Once contract is signed and 
approved 

12/20 badging process 

Group 11nstalls-January 2021 
These are the units identified in 

Proposal Form B with a 01/21 

Group 2 Installs 
These are identified in Pro
posal Form B with 02/21 start 

11/20: Review and Schedule 
any electrical works and 

approvals for any awarded 
locations that require electrical 

12/20: Issue work and 
prepayment for any 
applicable electrical 

Key AssumRtiori - - ; 
•; To meet tlte'target§d|f 

launch'date-we'as ' • 
.' ,-\Cohtract.yeview".ah.d sign- ; 
•., ing js^potlohger.thah.2- ... 

2''2^e^0s,2^^\^:^:2^2'2'''\.. :•. 
• Badging is'cornpleted by.. .• 

•"• nriO:;-2^li-2\':'-
•-"•iNb'maj0.r:delays.'e^ . -••:' 

-.. rierice'd by'ahŷ p̂ ^̂ ^ / 
• .̂ .'equipmen̂ ^̂ ^ .• 
• .̂'Go^cess1oh':.isB^^ 
;' _Q.etqber̂ •̂ ..;;:;'is^ 
"•.•.;OR[D,El̂ e;d'n̂  

^QT^an :;cpnjplete^ph tirfie ;? 
.v;-All'perrriitti.nghap^ 
•!V''fr'T^e'within\a'̂  i.t 
:,. fraiTfe :̂''̂ V'-s- ' 

Equipment is 
prepped and tested 
in Prepango's mam 
facility in Nevada 

1/21: Two weeks 
before install, 

equipment ships to 
local logistics center 

near O'Hare 

1 week before install, 
equipment is 
prepped for 
deployment 

Install period will be 
at a rate of 1-2 units 

per day 

I I 
If storage in airport 
ready, inventory be
gins to arrive 1 week 

priorto launch 

Typically the units 
are brought in early 
in the morning and 
open for business 

later that same day. 
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Exhibit 4 
Products and Price List 

Our VendMobility unit features a sleek style vending machine 
with very bright LED lighting that merchandises product ef
fectively. VendMobility large units have a 10-inch touch screen 
that displays in a simple and friendly way prices, products and 
images for the customer convenience. This large VendMobil
ity unit has the capability of displaying up to 40 selections. 

Thanks to its standard look it provides an easy grab and go 
solution for spaces where the space is also limited and a grab 
and go solution is needed while traveling. This concept is 
known for selling entry to premium brands 

[T APK -Basil Street Pizza] 

Basil Street Pizza is another innovative concept, it's an autono
mous pizza baking machine that cooks a thin crust brick-oven 
style 10" pizza in less than 3 minutes. Because of its nature. 
It reduces exposure and risk with touchless baking and con
tactless payment options! The coolness factor is off the charts! 
Even though it is a robotic vending machine the pizzas have 
a fresh out of the oven taste. The unit features a 42" digital 
display for ads and menu display. The unit stores the product 
at low temperatures in its freezer then positions each pizza pie 
on a three element non-microwave speed oven, the end prod
uct IS guaranteed to be healthier, safer and delicious. 

more hygienic path to fresh food. Sally uses groundbreaking 
robotics to assemble delicious meals from ingredients that are 
contained and protected. It's innovative technology that en
ables safe fresh food for more people in more places Fill Sally 
with up to 22 of your best ingredients to deliver customizable 
salads, grain bowls, breakfast bowls, and snacks in just 90 sec
onds, any time of day Sally Enables smarter food choices by 
providing full nutritional information including calories, carbs, 
fiber, fat, and protein that update with every custom choice. 
Within her small footprint of 3 feet by 3 feet Sally is the most 
efficient and only customizable option that will provide premier 
options to ORD travelers and employees. No meal prep, no 
crazy lunch bills, no hassle. It's the start of an era where fresh 
food is aiw-/s accessible, no matter the shoes you walk in or 
where they take you. 

p. Sally Salad I 

Starting with Sally, the world's f̂ rst salad robot, we're building a 

|K. Gilly Snack & Beverage | 

Gilly Vending's award-winning snack & beverage concepts are 
inspired by the highest quality equipment manufacturers in the 
USA. Our energy efficient machines are fully accessorized with 
all cashless acceptance, digital and interactive touchscreens, 
guaranteed delivery system, and cutting-edge real-time rout
ing technology. Gilly is known for its wide variety of multicul
tural product lines from around the world. And wellness options 
selected by nutritionists. Our passion for superior quality and 
performance will include custom graphics and enclosures. 

2. PROPOSED MENU OF SERVICES AND PRODUCTS AND 
THE APPROXIMATE PRICE RANGE FOR EACH CATEGORY. 
ShopAll SOUND Concept covers the following categories 

Category Price Range 

Premium Brand 
True Wireless 

$159-$249 

fi ^ Premium Brand BT 
Headphones 

$199-399 

"1-
Premium Brand 
Noise Cancelling 

$199-$349 

Earbuds Wired $20-540 

Earbuds Wireless $30-$50 

Headphones Wired $30-$80 

SI Headphones 
Wireless 

$50-$150 

Noise Cancelling 
Earbuds 

$110 

Category Price Range 

Si 

•* 
Noise Cancelling 
Headphones 

$110-$130 

Sf True Wireless earbuds $40-$160 

Sport True Wireless $30-$160 

Sport Earbuds $20-$50 

Kids Headphones $20-$30 

Travel Necessities $15-540 

Cables and Adapters $15-$30 

Communication $20 

Power & Charging $20-$60 
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KYLIE COSMETICS Proposed menu of products and the 
approximate price range for each category 

SNACK & SODA Proposed menu of products and the 
approximate price range for each category. 

Category Product Price Range 

Lips Lip Kits $29 

Palettes $42 - $48 

Face niuminating/ 
Blush 

Bundles 
& Sets 

Try It Kit $49 

^ ( ^ H Accessories Makeup Bag $32 

SPRINKLES Proposed menu of products and the 
approximate price range for each category. 

CATEGORY PRICE RANGE 

Red Velvet $4 99 

# 

Dark Chocolate $4.99 

Sprinkle $4 99 

Vanilla $4.99 

^^^^ 

w 
Black and White $4.99 

^^^^^^^ Strawberry $4 99 

Category Product Price Range 

Snacks Small Serve Chips $1.50-$1.75 

Snacks Large Serve Chips $2.00-$2 25 

Snacks 
Crackers & 
Ceral Bars 

$2.00-$2.25 

Snacks— 
_Chocolate3 and 
Candies 

S2.50-$3.00 

•(2? Snacks 
Premium Cookies 
& Pastries 

$2.50-$3.00 

' Snacks Gums & Mints $2.50-$5.00 

Snacks 
Premium All Natural 
Organic Chips 

$3.00-54.00 

Snacks 
Premium All Natural 
Organic Cookies 

$4.00-$5.00 

Snacks 
Chocolats and 
Candies ( Family Size) 

$5.00-$6 00 

Snacks 
Premium Bars (Protein, 
Gluten Free, Vegan, 
Kosher, Non GMO) 

$4 00-55.00 

Category Product Price Range 

i Beverages Soft Drinks 
12oz Cans 

$1.50-52.00 

1 Beverages 
Water and Soft 
Drinks 20oz Bottles 

$1.50-$2.00 

s Beverages 
15oz Juices and 
20oz Bottles 

$3 00-$3.50 

i Beverages 
20oz Vitamin Waters 
and Specialty Teas $3.00-$4 00 

1 Beverages 
All Natural & Organic 
Healthy Juices and 
Other Drinks 

$4 00-55.00 

1 Beverages 
Energy Drinks, 
Premium and 
Alternative Drinks 

$4 00-$5 00 
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LEGO Proposed menu of products and the approximate price range for each category 

Arquiiecture' Pans, Trafalgar Square, London, San Francisco, $39.99 - $79.99 

Disney 
Anna's Canoe Expeds ition. Storybook Adven
tures (Belle's, Ariel's, Mulan's, Anna And Elsa's) 
Moana's Island Home, Mulan's Training Grounds. 

$19 99-$29.99 

Dupio Plane, Police Bike S9.99 

Ha^''y Potter The Rise of Voldemort... $19.99 

Jurassic Park Dilophosaurus on the Loose ... $19.99 

Speed Champions 
Ferrari F40 Competizione, Chevrolet Camaro ZL1 Race 
Car, MCLaren Senna, 1974 Porsche 911 Turbo 3 0... 

514 99 - $29.99 

Star Wars 
Obi-Wan's Hut, Luke Skywalker's Landspeeder, Man-
dalorian Battle Pack, Black Ace TIE Interceptor,. 

$14.99- $49.99 

Super Heroes Batmobile: Persult of The Joker, Captain America: $19.99 - $29.99 

Ninjago Gamer's Market,. $29.99 

ShopAll Pharmacy Proposed menu of products and the approximate price range for each category 

STO'-'AaH 

AID 

CHILDREN 

CARE 

Essentials Desinfecting Wipes, Hand Sanitizer, Sunscreen,... $4.50-$S 

Stomach Aid Pepto Bismol, Gas X, Ex-Lax, Tums ... $7 -$10 

Children 
Huggies Wipes, Tylenol Infants, Advil Junior, Dra
mamine Children, Robitussin Children,... 

$3 -512 

First Aid Neosporin, Band Aid, Cortizone 10, Alka Seltzer $6 - $10 

Personal Care DeodoranL Toothoasle, Toothbrush, Hair Spray,... 
r 

$4- $9 

Travel Basics Airborne, EmergenC, Clear Eyes, ZZZquil, Lip Balm,... $5-$13 

Intimate Tampax, Always, Midol, Trojan Condom $ 5 - $ 9 
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SALLY SALADS Proposed menu of products and the 
approximate price range for each category. 

Category 

Chef Inspired 
Dishes 

Product Price Range 

' Vegetarian Fiesta Taco Bowl 
• Mediterranean Gram Bowl 
' Sally's Chicken Caesar Salad gg 
' Casey's Chopped Salad 
' Casey's Chef Salad 
• Sally's Spinach 

Custom Basic green salad with up to 99-511 99 
Made 2 toppings, 6 ingredients 

BASIL STREET PIZZA Proposed menu of products and 
the approximate price range for each category. 

Category Product Price Range 

Pizza Cheese Pepperoni 
Meat Lovers $12.00-514.00 

3. SOURCES OF MERCHANDISE, PRODUCTS, AND 
SUPPLIES 
Prepango sources its products directly from the associated 
brand and or authorized brand distributors. We have devel
oped a strong network of partners in all our categones that has 
allowed us to bring a wide variety of products. 

We are in constant communication with Brand managers and 
distributors for updates and information on top new merchan
dise so that our catalogue stays current. Our team also keeps 
up to date on new technology on the market with the focus 
on fulfilling the customer needs and providing a great and full 
experience. For brand specific concepts, such as BEATS, JBL, 
KYLIE COSTMETICS, KYLIE SKIN, and LEGO: wo olrectly pic 
up the inventory at the manufacturer's factoiy or warehouse. 

For Sprinkles, Sprinkles Chicago bakery is located at 50 East 
Walton StfeeL Chicago, IL, 60611, just 18 miles away from the 
O'Hare Airport. On daily basis our operator will pick up fresh 
baked cupcakes to stock our machines. The proximity to ihe 
Sprinkles bakery allows us to react quickly to any need that 
arises, including inventory, packaging, or promotional materials. 

I For Gilly Vending Concepts: | 

Casey Creations, LLC will source, produce and delivery all 
Items locally from their Ghost Kitchen partner* near ORD for 
Sally Salads. They will also be responsible for maintenance, 
cleaning and supplies for the units To maintain low costs and 
support the local businesses in Chicago, Basil Street Pizza will 
make use of a local commissary kitchen and distribution cen
ter For the Snack and Beverage concept, Gilly Vending has 
partnered with world-known brands that customers know and 
trust. This makes possible to have a secure and strong distri
bution capability. Some Gilly Vending strongest partners are 
Vistar, PFG, Unifi, US Foods, EA Sween 

4. NARRATIVE DESCRIPTION OF THE PROPOSED 
CAPITAL IMPROVEMENTS. 
All the equipment to be deployed at Chicago O'Hare, including 
the units provided by Gilly Vending ACDBE, will be new equip
ment. The purchase and deployment of our equipment will be 
our primary capital investment. Fo''some locations, if awarded. 

we may be required to bring electricity and from experience 
we know that will also be a significant capital improvement For 
selected location, a major capital improvement will be brining 
electrical to locations that need it We have budgeted $80,000 
for this improvement alone. In the case of BASIL STREET Pizza, 
that unit will require a 220V connection which will require elec
trical upgrade which we are budgeting at 55000-$10,000. 

Each unit is custom wrapped with a header to cover and en
hance the look of the exterior This Vinyl wrap is strong, du
rable, abrasion and moisture resistant; withstands rust and 
corrosion, is electrically non-conductive and has excellent fire 
performance properties. It is high quality and eye-catching 
thanks to the bright colors. The frontal side of ShopAll Retail 
(large units) have a 22" Monitor touch screen with 1920x1080 
pixels resolution where customers can navigate through the 
categories, review product descriptions, pictures, and even 
watch videos ofthe perfect product they are looking for 

We are fully committed to do all we can to keep our customers 
safe and healthy. As such, we will invest and place antibacterial 
film on the touch screen to reduce and prevent the formation 
of bacteria and germs. This protective film is made of silver 
ions that are highly reactive and affect multiple sites in bacte
rial cells, guaranteeing 
their destruction. This 
film protects 24h a day, 
7 days a week. It inhib
its the development of 
99.99% of the germs 
tested and prevents 
the formation of biofilrn. 

To ensure a safe experience while using our 
units, we have invested in intelligent point of 
sale terminals that work with regular credit 
and debit cards, but also NFC Contactless 
payment options. The contactless terminal 
also accepts mobile payment apps includ
ing Google Pay, Apple Pay, Samsung Pay, 
MobilePay Paytm, Swish and many more! 

snusuNG 
pay pay tPay 
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Exhibit 5 
Form of Letter of Credit 

SAMPLE FORM OF LETTER OF CREDIT 

Issuing Bank Letterfiead 
(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. 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. 

6. 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. 

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits, 
International Chamber of Commerce Publication No. 500, 1993 revision, ("lUCP") and to the 
Uniform Commercial Code - Letters of Credit, as adopted in Illinois, 810 ILCS 5 -101 et seq.. as 
amended ("UCC"). To the extent that the provisions of the lUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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 
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EXHIBIT 6 
INSURANCE REQUIREMENTS 

Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term ofthe Agreement 
and during the time period following expiration if Licensee 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) 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, sen/ices, 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) 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 Licensee with limits of not less than $1.000.000 per occurrence, or the 
full per occurrence limits ofthe policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insured on a primary, non-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excesr'Umbrella Liability Insurance must be maintained with limits of not less than 
$2.000.000 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. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance forthe licensed space including 
improvements and betterments. In the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cyber Liability 
Cyber Liability Insurance must be maintained with limits of not less than $2.000.000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss cr damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806, 121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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. Licensee agrees 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 Licensee's 
insurer(s). 

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

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities 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 Licensee under this Agreement. 

Insurance not Limited by Indemnification. 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 Licensee 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 Licensee. 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 Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained by Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance required of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee'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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Exhibit 7 
ACDBE Special Conditions and Related Forms 

City of Chicago Department of Aviation 

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

I . 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 Entcprise 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 06/49cfr23 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 Illinois 
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. ACDBEs 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 ofthe 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 
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. 
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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 eamed 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 
fiirther 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 

Page 2 



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 Intemational 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 efforts 
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. Ifthe 
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 ajoint 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). 

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 ajoint venture agreement, sublicense or 
subcontract (collectively, "ACDBE agreement") with each approved ACDBE, Concessionaire 
must not terminate the ACDBE agreement, reduce the scope ofthe ACDBE's participation in the 
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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 ofthe 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 participafion 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 conply with the ACDBE Commitment is an evert of default 
under the Agreement. If the proposed change in ACDBE participafion 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 ajoint venture Concessionaire prior to award may result in rejecfion 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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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 
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 fiinction under terras more advantageous to the 
Concessionaire; issues about perforraance by the committed ACDBE were disputed (unless 
every reasonable effort has already been taken to have the issues resolved or mediated 
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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 idenfifies 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 essenfial 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 ofa 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 addifional 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. AGREEMENT EXTENSIONS, 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 Comraitment or provide 
documentation of good faith efforts to achieve increased ACDBE participation. 

IV. COUNTING ACDBE PARTICIPATION 

A. CONCESSIONS OTHER 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 eamed by a firm after its ACDBE eligibility has been removed are 
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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or a joint venture 
consisting only of ACDBEs, the gross receipts earned by Concessionaire are counted. 
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession locafion or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate location, the gross 
receipts eamed 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 manageraent and operation of the location. Gross 
receipts attributable to a non-ACDBE sublicensee of the ACDBE are not counted. 

3. Joint venture, no separate locations. When Concessionaire is ajoint venture with an 
ACDBE participant and the ACDBE jointly participates with a non-ACDBE in the 
operafion of all locations, only the portion of the Concessionaire's gross receipts 
attributable to the distinct, cl??»rly defined portion ofthe work of the concession that tbe 
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 contribufion. If the Concessionaire fails to 
submit satisfactory evidence, it is an event of default under the Agreement. 

4. Subcontractor participation. When an ACDBE provides, as a subcontractor to 
Concessionaire, goods or services for operafion 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 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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: 

I . 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 
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services; and further provided that any portion ofa 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. Ifa rental 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 tum, 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 
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 
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representatives. 

C, REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly 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, eamest 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. 

If 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 ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
notices) the interest of all certified ACDBEs 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, 
manageraent and requireraents of the concession in a timely manner to assist them in 
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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 sorae 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 cô ts arc 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. Not rejecfing 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 ACDBEs 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 
recruitraent and placement of ACDBEs. 

B. DOCUMENTATION 

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 Comraissioner. This raeans docuraentation 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 corapliance, even if not fully successful. The following types of 
documentation, as applicable to the situafion, will be considered by the City in determining 
whether Concessionaire has made good faith efforts: 

1. A listing of all ACDBE firras that were contacted that includes: 
a) naraes, address and telephone numbers of ACDBE firms contacted; 
b) date and time of contact; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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2. Copies of letters or any other evidence of mailing that substantiates outreach to 
ACDBE vendors that include: 

a) concession identificafion and location; 
b) descriptions/classification/comraodity of work, services or goods for which 

quotations were sought; and 
c) date, time and location for submittal of bids or proposals. 

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

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

5. 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. 

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. 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. 

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

10. Evidence that Concessionaire has provided timely notice ofthe 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. 

11. Evidence that ACDBE participation is excessively costly. In order to establish that a 
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 ofall 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 docuraentation that demonstrates to the satisfaction of the City that the 
ACDBE quotes are excessively cosUy. 

ADMINISTRATIVE RECONSIDERATION 

For the purposes of this Agreement, the City has delegated the responsibility for making 
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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 
Departraent of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attenfion: Commissioner 

NOTE: The Commissioner may not have played any role in the origin:.! 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 
Departraent of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
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 conceming 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. 

VII. NON-COMPLIANCE AND DAMAGES 
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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 attorneys' 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 
ACDBEs specific third-party beneficiary rights. In cases deemed appropriate by the City, a 
dispute may lead to the withholding of suras that the City raay 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. 

12.17 2019 
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Exhibit 8 
MBEA/VBE Special Conditions and Related Forms 

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

CONTRACTS 

I. Policy and Terms 

As set forth in 2-92-650 et 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 ofthe 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 Specific 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 Conti'actor 
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 modification" 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 MBEsA/VBEs that will be utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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 opportunities to increase the participation of MBEs or WBEs already involved in the 
Contract. 

Definitions 

"Area of Specialty" means the description ot 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 WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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 ofthe 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" rr.aans 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 capital 
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 course 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. 

III. 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. Ajoint 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: 

^. 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/WBE Affidavit of Joint Venture 
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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 ofthe costs 
of insurance and bonding; 

2. Work items to be performed by the MBE'Ds or WBE'Ds 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 all 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. 

IV. 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 WBEs 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 both 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 perfonning 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 WBEs 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 dollars 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 mads to MBE and WBE firms th t̂ 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 

D. 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. 

E. 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. 

F. 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. 

G. 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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 ccmpared 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. 

V. Procedure to Determine Bid Compliance 

The following Schedules and requirements govern the bidder's or contractor's MBE/WBE 
proposal: 

A. Schedule B: MBEAVBE 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 III 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.org/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 Schedule 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://cityofchicago.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. All Compliance 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 Vll. 

D. Letters 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. 

E. 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. 

F. 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 in 
the bid solicitation for subcontracting to MBEs and WBEs; 

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

Names, addresses, emails and telephone numbers of firms solicited; 
Date and time of contact; 
Person contacted; 

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

Evidence of contact, including: 
Project identification and location; 

1. Classification/commodity of work items for which quotations were sought; 
ii. Date, item, and location for acceptance of subcontractor bids; 
V. 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. 

G. 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. 

H. 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. 

I. 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. 

J. 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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VI. 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. 

B. 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. 

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

3. 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. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

Vll. 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 
forces, 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, 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. If it becomes necessary to substitute a MBE or WBE or otherwise change the Compliance 
Plan, the procedure will be as follows: 

8/5/2019 



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 Plan. 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 15 
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 --eplacement 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. 

D. 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/WBE contract requirements. 

Vlll. 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. 

B. 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 reporting 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 (15"̂ ) 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/WBE 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), v/hich is a web 
based reporting system, can be found at: http://chicago.mwdbe.com 

C. 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. 

D. 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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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 

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

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



CITY OF CHICAGO 
ECONOMIC DISCLOSIJRE STATEMENT 

AND AFFIDAVIT 

SECTION I -  GENERAL INFORMATION 

A. Legal name of the Disclosing  Party  submitting  this  EDS. Incliide  d^/a/  if applicable: 

Check ONE of  the following  three  boxes: 

Indicate whether the Disclosing  Party  submitting  this  EDS is: 
1. the Applicant 

OR 
2. [ ] alegalentitycurrentlyholding,  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. [ ] a legal  entity  with  a direct  or indirect  right  ofcontrol  ofthe  Applicant  (see Section 11(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: 

C. Telephone:  ^(^ \̂0>V<»'̂ O Fax:  Email: fV f̂tf«oî  j>r<ftuv̂ fl.  gdAt 

D. Name of  contact  person:  (V\oifioJ  (v\.e<̂ ((v».o 

E. Federal Employer  Identification  No. (if you have on ^C?"^ 

F. Brief description  ofthe  Matter  to  which  this  EDS pertains. (Include project  nuinber  and location of 
property,  if applicable): 

G. Which  City agency  or department is requesting  this  EDS? '^•tY^ ft^ 

If the  Matter  is  a contract  being  handled  by the  C ity's Department of Procurement  Services,  please 
cornplete  the  following: 

Specification:# ^  and Contract  # . 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Ind icate the nature o f the D isc los ing Party: 
] Person Limited liability company 
] Publicly registered business corporation [ ] Limited liability partnership 
] Privately held business corporatiojci [ ] Joint venture 
] Sole proprietorship [ ] Not-for-profit corporation 
] General partnership. (Is the not-for-profit corporation also a 501 (c)(3))? 
] Limited partnership [ ] Yes [ ] No 
] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

\!!iije,\aMo<K< 

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? 

[y] Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicablci 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 partnershi[xs, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, tnanagier 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 
#(YCoJ {V\a^\a^o •. . Ux fYiim^ 

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 intereist include shares in a 
corporation, partnership iriterest in a partnership or joint venture, interest ofa member or manager in a 
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limited liability company, or interest of a beneficiary of a ti*ust, 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 

SECtlON n i ~ 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 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 [Xj No 

I f "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 ofChicago ("MCC")) in the Disclosing Party? 

[]Yes |>3No 

I f "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial jnterest(s). 

SECTION IV DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the iiame aiid business address of each subcontractor, attomey, 
lobbyist (as defihed in MCC Chapter 2̂ 1.56), accountant, consultant and any other person or entity 
whom the Disclosing P^y has retained or expects to retain in connection with the Matter, as well ias 
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. Ifthe Disclo.singParty is uncertain vvhether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required Or make the 
disclosure. 
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Name (indicate whether Business. Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE; 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] 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? 

[ ] Yes Dd 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 [ ] 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 bus iness practices so they 
can.be considered for agency contracts in the future, or continue with a contracf in progress). 

2. The Disclosing Party and its Affiliated Entities are not dejinquent in the payment of any fine, fee, 
tax or other so.urce of indebtedness, ov/ed to the C ity of Chicago, iiicluding, but not limited to, water 
?ind sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosirig 
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 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded fi'om any transactions by any federal, state or local unit oX government; 

b. have not, during the 5 years b.efore the date of this EDS, been.convicted of a criminal offense, 
adjudged guilty, or had a ciyil 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 antiU'ust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not preseiitly indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe 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 defatilt; 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 violatioris, 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 (Goviernmental Ethics). 

5. Certifications (5), (6) and (7) conceirn: 
• the Disclpsing<Party; 
• any "Contractor" (meaning/any conttactor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not lirnited to all persons or legal entities disclosed 
under Sesction IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (riieaning a person or entity that, diirectly or indiiiectly: controls the 
DiscJosing 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 ariiong faitiUy members, shared 
fecilities and equipment; common use ofemploye.es; or.organization of a business entity following 
the ineligibility of a.business .entity to do business with federal or state or local.government, 
includlngthe City, using substantially the same-management, ownership, or principals as the 
ineligible entity. With respect to Contractorsi the term Affiliated Entity means a person or entity 
that directly or indirectly cohtrdls the Contractor, is controUedby it, or, with the Contractor, is 
under cortimbn control of anothisr person or entity; 
• any responsible official of the Disclosing Party, any Contractor or .any Affiliated Entity or any 
othisr official, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization ofa, responsible official ofthe Disclosing Party, 
any Contractor or any Affiliated Eritity (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 Entily 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 attempting to bribe, 
a public officer or employee of the City, the State ofilllinois, orany agency of the federal,government 
or of any state or local govemment in the United States of Amierica, in that officer's, or ernjplgyee's 
official capacity; 

b. agreed or colluded with other bidders or prosj)ective bidders, or been a party to any such ag"eement, 
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:admi.ssibn 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)(Gonttac,ts Requiring a JBâ e 
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 en̂ loyees, 
officials; agents or partners, is barred fi'om contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of720 ILCS 5/33Ê 3; (2) 
bid-rotating in violation of 7-20 ILCS 5/33E-4; or (3) any siniilar offense of any state or ofthe United 
States of America that contains the same elements as the offense of bid-riggiiig or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List jmaintained 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!* [sge MCC 
Chapter 1-23, Article I for applicability.and defined terms] of the Applicant is currently indicted or 
charged with, or has adiriitted guilt ô  or has ever been convicted of, or placed urlder supervision for, 
any criniinal offense involving actual, attempted, or conspiracy toxoramit bribery, theft; ftiaud, forgery, 
perjury, dishonesty or deceit against ah officer or einplbyee ofthe City or any "sister ageriey"; and̂ ii) 
the Applicant understands and acknowledges that compiiance with Article ,1 is a continuing-requiremeht 
for doing-business with the City. NOTE: If MCC Chapter 1-23; Article! applies to the Applicant, that 
Article's permanent̂ cprnpliance timeframe'supeirsedes 5=year compliance timeframes-inthis Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities- will not us.e, nor permit their 
subcontractors to use, any facility listed as halving an active exclusion by the U.S. EPA on. the federal 
System for Award, Mahagement ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain frpm ariy contractors/subcontractors hired 
or to be hired in connection with the Matter certifications e.qual in form and substance to those: in 
Certificatioris (2) and (9) above and will not, withoiit the prior written consent ofthe 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. I f 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: 

No»î  

Ifthe letters "NA," the word 'T^one," or no response appears on the- lines above, it will b.e conclusively 
presumed that the .Disclosing.Party certified to the above statements-

12. To this 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, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). 

13. To the best ofthe Disclosing Party's knov/ledge after reasonable inquiry, the following is a 
complete Hst of all gifts that the Discibsing Party has given or caused to be given, at any time during 
the 12rmbnth period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of theCity ofChicago. For purposes bf this statement, a "gift" does not include: (i) anything 
rhade generally available to City employees Oi" to the general public, or (ii) food or dckik 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 riamaof the City recipient. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Discibsing Party certifies that the Disclosing Party (check orie) 
[ ] is G><1 is not 

a "financial institution" as defined in MCC Section 2-32.r4:55(b). 

2. ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges.: 

"Wê  are not and. will hot become a predatory lender as defined in MCC Chapter 2T32. We forther 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defmed, in 
MCC Chapter 2.-32. We understand that beconiing a predatory lender or; becoming an affiliate ofa 
predatory lerider rnay result in the loss ofthe privilege:6f doing business with the City." 

Ver.2018-1 Page 7 of 15 



If the Disclosing Party is, unable to make this pledge because it.or any of its affi.li.ates (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): 

Ifthe 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. CERTiFICAtlON REGAEUDIMG 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 ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a fmanciial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[]Yes IXlNo 

NOTE: If you checked "Yes" to Item D(l ), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l ), skip Items D(2) and iD(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive biddiiig, or otĥ erwise permitted, no C ity elected 
official or employee shall have a financial interest in his or her own name or iathe name of any 
other person or entity in the purchase of ariy property that (i) belorigs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by Virtue of tegal process at thesuit of the City (collectively, 
"City Property Sale"). Cofhpensation for property taken purs.iiant to the City's eriiinent domain 

po wer does not constitute a financial interest within the riieanirig of this Part D. 

Does the Matter involve a City Property Sale? 

[]Yes MNo 
3. If you checked "Yes" to Item D(l), 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 Financiallnterest 

4. The Disclosing Party further certifies that no prohibited financial iriterest in the Matter will bie 
acquired by any City official or eimployee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check-either (1) or (2) below. I f 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 
coriiply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City, 

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 
fix>m 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, Disc losing 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 fijU disclosure of all such 
records, iiicluding the names of any and all slaves or slaveholders described in those records: 

SECTION VI ~ CERTIFICATIONS FOR FEPERALLY FUNDED MATTERS 

N O I l : Ifthe Matter is federally funded, complete this Section VL Ifthe Matter is not 
fejderally 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 fedisral funding. 

A. CBRtlFICATlON REGARDING LOBBYING 

1. List below the names of all persons or entities registiered under the federal Lobbying 
Disclosjure Act of 1995', as arnerided, who have made lobjbying contacts on bishalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or ifthe letters "NA" or if the word "None" 
appear, it wil l be conclus ively presumed, that thepisclosing Party means that NO persons or entities 
registered uiider the Lobbying Disclosure. Act of 1995, as amended, have miade lobbymg contacts on 
behalf of the.Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will riot expend any federally appropriated funds to pay 
any person orentity listed in paragraph. A(l) above for his or her lobbying activities or to pay ariy 
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 
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of a metnher 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, gfant, loan, or cooperative agi-eement. 

3. The Disclosing Party vyill submit an updated, certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the staternents and information set 
forth ia paragraphs: A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is. an organization .described in section 
50Kc)(4) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defmed in the Lobbying Disclosure Act of 1995, as arnended. 

5. Ifthe Disclosing Party is the Applicant, ,the. Disciojiing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the City uponrequest. 

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 [ ]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, theDirector of the Office of Federal Conti'act 
Cornpliancê Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filiiig requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have ypu.participated.in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[JYes []No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VH - 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 cormection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or takirig other action with respect to the Matter. The Disclosing Party understands that 
it must conqply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-i56, imposes certain duties, and 
obligations on persons or entities seeking City contracts, worJc, business, or transactions. The full text 
of this ordinance and a training program is available on line atwww.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. Ifthe City determines that any information provided in this EDS is false, inconiplete 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 felse 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 tins document available to the public on its Intemet site and/or upon 
request. Some or all of the infomiation 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 
conjpleting and signing-this EDS, the Disclosing-Party waives and releases any possible rights or 
claims ŵ Mch it may haye against the City in connection with the public release of information 
contained inthis EDS and also authorizes the-City to vedfy the accui'acy of ariy information submitted 
in this.EDS. 

E. The inforriiation provided in this EjDS must be kept current In the event of changes, the Disclosing 
Party must supplement this EDS tip to the time the City takes action on the Matter. Ifthe 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 perjury, the person signing below: (1) wairants that he/she is authorized to execute 
this EDS, and all applicable Appendices, on behalf ofthe Disclosing.Party, arid (2) warrants that ail 
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as ofthe date fui-nished to the City. 

\^rty<y<\^6 LLC 
(Print or t> ê exact legal name of Disc lo îilgflPartx) 

By: 

(Print or type name of person signing) 

itUc (Print or type title of person signing) 

Sighed and sworn to before me on (date) 

at ^ County, _ ^ (state). 

2o2l 

Notary Public 

Commission expires: 
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CALIFORNIA JURAT WITH AFFIANT STATEMENT GOVERNMENT CODE § 8202 

a See Attached Document (Notary to cross out lines 1-6 below) 
• See Statement Below (Lines 1-6 to b.e completed only by document-signer[s], nof Notary) 

Signer No. 1 Signature of Document Signer No. 2 (if any) 

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 

County of " ^ ^ ^ S ^ f ^ 

ESTHER MOtMANO ( 
COMM.«233(1668 w 

NOTARY PUBUC-CALIPORNIA 5 
SANOIEGOCkMNTV . 

>» Cornn>, EiqplrwAuBua IT 2024| 

Subscribed and swom to (or affirmed) before me 

of .«A<V%^ 

Date 
on this 

by 

(1)_Hg£CdS. 

day ..20 2l 
Month Year 

(and (2L ). 
Nanrief^of Signed 

proved to me on the basis of satisfactory evidence 
to be the person(s) who appeared before mê  

Signature. ^ JL^ _ 
Signature of Notary Public 

Seal -
Place^Notary Seal Above 

OPTIONAL 
Ttiough this section is optional, corripleting this Inforriiation can deter alteration of the document or 

fraudulent reattachment of this form to an tjninteodscl document. K c 

Description of Attached Document l ^ ^ X t J l * * ^ ^ ^ OSSoleSc^ 

Title or Type:of Document: (^e.|4iip>tt!L^g-4T>^ /.^^ Document t^^ZZja. 

Number of Pagei? ^ Sigher(s) Ouier Than h 

©2014 National Notary Association • www.NatipnalNotary.org • 1-800-US NOTARY (1-800-876-6827) Item #5910 



CITY OF CfflCAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICLU.S 
AND DEi»ARTMENT HEADS 

This Appendix js 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 Paitner thereof currently has a "familial 
relationship" with any elected city official or depmtment 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 spous.e 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 (I) all execiitivei officers ofthe Disclosing Party listed in Section 
II.B.l.a., ifthe DisclosingParty is avcorporationj all partners ofthe Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners ofthe Disclosing Party, if the 
Disclosing Party is a limited partnership; all managerSj managing niembers.and members of the 
Discibsing Party, if the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
Disclosing Party; and (3) anyperson 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 DisclosingParty or any "Applicable Party" or any Spo.use or Domestic Partner thereof 
currently have a "familial relationship" with anejected city official or department head? 

[]Yes DdNo 

If yes, please identify below (1) the name-and title of such person, (2) the riame ofthe 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 o£such familial relationship. 
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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? 

[]YQS DONO 

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 [ ] No JXl The Applicant is not publicly traded on any exchange. 

3. I f yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as abuilding code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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CITY OF CjnCAGO 
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 
defihed in MCC Section 2-92-385. That section, which should be consulted (www âmlcgaDcom'). 
generally covers a party to any agreement pursuant to which they: (i) receive City ofChicago 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 thera to conduct a business on 
City premises. 

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
the Applicant is in compliance, with MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job appliiiants' wage or salary 
history from current or former employee. 1 also certify that the Applicant has adopted.a policy that 
includes those prohibitions. 

Yes 

[ ]No 

[ ] N/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)(l), 

I f you checked "no" to the above, p lease-explain. 
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Exhibit 10 

Airport Concessions Program Handbook 

All notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address: 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to al! concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession to address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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. 

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 ofthe 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 ofthe 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 forthe 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 liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe 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 ofthe 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 perfonnance 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 
Ren 0 vatio ns/co n stru ctio n 
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: 
Properiy 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 ofthe 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement. 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing 
prices. 

Maintain pricing as provided in the Lease Agreement. 

AUXILIARY SPACE STANDARDS 

ITEM: 
Storage Area 
Corridors, common areas 
Pick-up, delivery and disposal 

STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
Pick-ups and deliveries during designated hours at designated locations as determined by 
CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 

ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized 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 deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Airport Concessions Program Handbook Page 11 Rev. 07/30/2020 



F&B Storage 
i.J?i.S:!lwM!l!n9 Af ea"; i(,^:tji^ii::'2^.::^i22L -2.:-. li::.-i-...ji£:lZ2L^2;"^^u.5^^ J : •.L^^:i222S!-. ̂ .^.jd:..22^1.^ 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

fpocumenfeKpg^^ },2V2^''..:S;^k:-^.i22i^ 
Are Maintenance Audits Posted and Filled 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? 

îflyjprnent;2r;̂ ^̂ c:,̂ *̂ :.;.':;̂ J:ŷ :-Z.'̂ '.i-j.fî : "2d..2:i2.i'... ..̂ .£î .;.̂ v.v';̂ ;:c:ni/3£î  
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 

Are Blade, Facia, and Sign 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? 

Are CeilingsA/Valls/Floors Clean and Maintained? 
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? 

t Merchandise/Product . , . . ,j_ , ' 2. • [• J 2_J 
Are Merchandise/Product Levels Adequate? 
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rRes tCon t !2L „L ._>J^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

M ^ o o d Hahdiing •f'W^^^^-'̂ .''̂ :^^^^^^^^^^^^ 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

Are 002 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, Electrical) 

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 

Are All Sales Being Rung Appropriately? 
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? 
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Monthly F&B 
Dishwashing Area;>-i{:.^: • : 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Are Maintenance Audits Posted and Filled 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? 

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,:;?: I-i-.2::-,:7^-2";2^ . -;, ' 'yr̂ -:2~ -̂- ^:y: r ^ r 
Are Blade, Facia, and Sign 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? 

Interior . : .i" 2. . . , \ 21..Ŝ .:. - ' K T ;•: rV' ' " v . ; . . ' • \ 2 ' l ' : ';'{ 
Are CeillngsA/Valls/Floors Clean and Maintained? 
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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Are Merchandise/Product Levels Adequate? 

pPest Control':'*- . - - ' . >cr:\' ^ " Li>.fe71g .•ir$'..:.L'!>iir2'. K .'^^^^ •2-~'., ' ••, J l 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

isifiiooiOdMiilnSli^^ 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

:..;.SafetyJ?efluire!^^ 
Are C02 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, Electrical) 

; S i | M R i M n g / D r a I n s g ^ ^ 
Are Floor Drains clean? 

- Drains need cleaning 
- Drains need cover/screen 

Are Sinks draining properly? 
Hot Water? 
Is 3 Compartment Sink working property? 

- 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? 
- Debns 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 

Staff 
Are All Sales Being Rung Appropriately? 
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? 
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Retail 
i;Oocuments/Logs_^^ i^L..:ll.::_...J..iri.: 

Are Maintenance Audits Posted and Filled 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? 

Are Refrrgerator/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 uoors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Facade Clean and Maintained? 

JnteTipr_^;j^lj£i|;;,_^ 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

[ Staff 
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? 



Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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? 

•j Eciujijment . _^ 
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 
- OuLside Doors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

';;Exteriqr_ _'! ! , . :_' . ._ _ J„_-.. , ; i l !_; i_I^ 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

'Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

'Stiff [ 
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? 

17 



[Weekly F&B 
rDishwashiiig'Arearrv~^^ 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs ' ° ^ ; ':..1.LL 
Is the Food Temp Log on-site? 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

L.IgiyRment^i^:^L::^ 
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 
- Refrigerator needs repair 

Are CeilingsA/Valls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

P e s f C o n ^ y ^ i : ^ ^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling ""̂  ' 2 > ' - ' ^ 2 : - " ; • ; •. 5^ . j y ! - J.̂ jS::'̂ ^ " ̂ 2li"' 7^1?^ 
Is the Food Service Manager on-site? 

!' Safety Requirements 
Are C02 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 properiy 
- 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 property? 
- Hand Sink not draining property 
- 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 properiy 
' 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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Securitv 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 signage. 

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 ofthe 
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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312)489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director  

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations  

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW  

Sungjin Choi (773) 686-7606 
Construction and Design Manager  

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term of the Lease Agreement: 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderiy and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overioad the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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 tne prevention of canvassing, soliciting and peddling within the Premises 
or Airport. 

18. 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. 

19. 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. 

20. 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. 

21. 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. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 pari<ing, 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42. The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
pc.sonal injury, or the harm caused by any of these vioLlions. Licensee further aclvnowledges 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1" Violation 2"" Violation S'"' Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/inddent 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident $500/inddent 

Personnel Standards, Article 4.07: Failure to comply with 
any ofthe Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/inddent 

Reports, Artide 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Artide 4.03. 

Written Warning SlOO/day of non
compliance 

$200/day of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities fumished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of each year such Utility Usage Fee is incuned. The City may at any time 
change and utilize any reasonable alternative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL LICENSE AGREEMENT 

BETWEEN 

THE CITY OF CHICAGO 
(CHICAGO DEPARTMENT OF AVIATION) 

AND 

PepsiCo, Inc. 
FOR 

AUTOMATED RETAIL, SERVICES AND FOOD CONCESSIONS 

AT 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

LORI E. LIGHTFOOT 
MAYOR 

JAMIE L. RHEE 
COMMISSIONER 
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AUTOMATED RETAIL LICENCE AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home rule unit 
of local govemment 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 tenninals, 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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Tenninals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

ARTICLE 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's pro.xy. 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 Licensed Spaces and Confirmation(s) of DBO 
E.xhibit 2 Fees 
E.xhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
Exhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
E.xhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

ARTICLE 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees"' means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements ofthe applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation ofthe Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
uniform operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding, ?n Licensee without need for amendment of this Agreement, provided that the amendment 
of Airport Concession Program Handbook does not confiict with the other terms and conditions of this 
Agreement. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf. 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs ofall Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the eadier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) fbr Licensee'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 foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, permit or permit condition, order or directive addressing environmental, health or safety issues 
of or by the federal government, or any state or other 



political subdivision of it, or any agency, court or body of the federal government, or any state or other 
political subdivision of it, exercising executive, legislative, judicial, regulatory or administrative 
functions. 

"EDS" means the City's Econoinic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of fumishing the automated 
retail vending machines or the Service?̂ ,, the costs of materials used, If bor or service costs of any other 
expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee 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 from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

E. returns to shippers, suppliers or manufacturers; 

P. 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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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 ofthe calendar year prior to the date on which the Term expires, or the 



Agreement is otherwise terminated. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such E.xhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the ineaning set forth in Section 6.04(1). 

'Percentage Fee" means llie percentage fee(s) set foith in Exhibit 2. 

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

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines furnished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
ofthe Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility otherthan electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) 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. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless otherwise set forth herein. Licensee understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval of the sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval, Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers, 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, i f inventory falls below sixty (60%) percent. I f 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent. Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
ofthe Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner detennines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality ofthe Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee'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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in the City of Chicago, then tho-̂ e 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in E.xhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law. in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement if: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice. Licensee has failed so cure. 

(c) Operating Instructions; Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required fonns 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance of the required 
permits, i f any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine priorto installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not ofthe highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine prior lo installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(j) If any automated retail vending machine is damaged or is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Altematively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(li) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(lii) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation, Disposal of Refuse and Cleanings. 

([) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(n) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

0 Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(ja) Except as otherwise permitted under this Agreement, it is an Event of 
Default i f Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the Cily provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession lo the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key purposes of this Agreement, might be difficuh or 
impossible to prove or quantify. Accordingly, in addition to other remedies available to the 
City for an Event of Default, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the dale that this Agreement 
expires or is terminated wilh respect lo the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must mainlain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee musl designate a general manager, experienced in management 
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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 during normal business hours. The Commissioner may request removal ofthe 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(ii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreemenl must be paid unconditionally and nol less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United Slates Secretary of Labor under the "Anti-Kickback Acl" of June 13, 1934 (48 
Stat. 948; 62 Slat. 740; 63 Slat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
musl comply with all applicable "Anti-Kickback" regulalions and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors wilh those regulalions and with the olher requiremenls hereunder and 
is responsible for the submission of affidavits required under them, except as the United 
Stales Secretary of Labor may specifically provide for variations of, or exemptions from, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in wriling. Licensee 
musl operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must mainlain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, wilh a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee must, in a timely manner consistent with its 
obligalions under this Agreement, secure and mainlain, or cause lo be secured and maintained, at 
its expense, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and mainlain the 
Licensed Spaces; and otherwise comply with the terms of this Agreemenl and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requiremenls. Licensee musl promptly provide copies of any required 
licenses and permits lo the Commissioner and CMR. If Licensee fails lo fimely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreemenl, Licensee musl pay the City, as liquidated damages in conneclion with the loss of 
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good will among visitors lo the Tenninals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner and otherwise in accordance wilh the 
terms of this Agreemenl. All deliveries that require access to the aircraft operations area ("AOA") 
must be made by vehicles and drivers qualified and permitted lo drive over AOA roadways. There 
is currently no central distribution and storage facility al the Airport; however, the City intends to 
implement such a facility during the Term of this Agreemenl. Thereafter, al the option of the 
Commissioner, after first giving reasonable notice lo Licensee, the Commissioner may require 
Licensee to arrange for all deliveries lo the central distribution and storage facility, except where 
delivery lo a third party is prohibited by law, such as delivery of liquor, or as otherwise approved 
by the Commissioner in wriling. At the Commissioner's sole discretion, the central distribution 
and storage facility, if implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. If the central distribution and storage facility is implemented. Licensee must 
pay the Cily, or the third-party operator. Licensee's proportional share of the cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee will be intended to cover the costs of delivery as well as development, utility, 
operation and maintenance costs and other costs associated wilh the opening and/or operation of 
the central distribution and storage facility and is considered lo be an Additional Fee. Licensee 
acknowledges that the Cily will nol be responsible for and will have no liability related to the 
operation of (or the failure to operate) the central distribution and storage facility al the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such lime. Any breach of compliance wilh the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the Cily within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreemenl. 

4.8 Utilities and Utilities Access. 

(a) Utility Usage Fee. The Cily shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written 
notification to the Cily, elect lo have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities furnished lo the automated retail 
vending machines. Notwithstanding the foregoing, the Cily, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone lo provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or utilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the Cily for such Vending Zone Improvement will 
be covered by collection of the Conneclion Fee pursuanl lo Section 6.01; 

(ii) any utility olher than the electric system. Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Additional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions lo the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities al the 
Airport and for no olher purposes. Licensee shall make ils contributions lo the Fund monthly in 
arrears concurrently wilh its Fee payments under this Agreemenl. The Cily may, bul is nol required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by 
the City, the Cily with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign musl be removable. Any future 
updates and replacements of the logo sign shall be al the sole cost of Licensee at shall be at the 
sole discretion of the Cily. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

ARTICLE 5. LICENSED SPACES 

5.1 Locafion of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as shall be i.ndicated by the City) or otl.er locations pursi::int to the terms set fc; *.h herein 
as specified solely by the City. Exhibit I may be updaled by agreement of the Licensee and the 
Commissioner from lime to fime lo reflect changes in Licensed Space, including bul nol limited 
lo any Additional Space or Relocation Space wilhoul the need lo amend this Agreemenl. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance wilh field measurements to be laken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access lo 
the Licensed Spaces forthe sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in wriling by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default. 

52 Storage Space. Licensee shall have access lo the Storage Space, if any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in orderto facilitate 
use of the License. No Storage Space shall be used for purposes olher than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space fbr 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner determines that the size 
ofthe Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may 
from time to lime, al the Commissioner's sole discretion, make Addifional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee lo advise Licensee of the following: 

(i) size and location of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 



(iii) the amount of the Additional Space Connection Fee, i f any. 

(b) Licensee Response to Offer. Wiihin thirty (30) days after receiving the notice from 
the Commissioner, Licensee musl notify the Commissioner i f it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase ils Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee lo the Commissioner lhal 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner ofthe proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly wilhoul the need for an amendment. Upon nofification from Licensee lo 
the Commissioner lhal il rejects the Additional Space or if Licensee fails to notify the 
Commissioner wiihin thirty (30) days whelher it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respecl lo each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Conneclion Fee, if any, applicable prior to installafion of such automated retail vending machine 
in the Additional Space. 

No Obligation lo Provide Additional Space. Nothing in Seciion 5.03(a) or Section 5.05 requires 
the Commissioner lo offer any Additional Space lo Licensee or restricts the Commissioner's or the 
Ciiy's right to enter inlo any concession agreement with any third party for such space. Additional 
Space, if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any fime during the Term require 
Licensee lo relocate all or portion of the Licensed Spaces lo another location within the Airport 
and revoke Licensee's permission to access the portion of the Licensed Spaces 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, the Commissioner will notify Licensee in 
wrifing wiihin a reasonable period of lime prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, if applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines lhal Licensee may operate pursuant lo the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase 
shall not require an amendment lo this Agreemenl. 

A R T I C L E 6. F E E S , PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant lo this 
Agreemenl, without notice or demand, which include bul are nol limited lo, the Fees specified 
below: 

(a) License Fee. Beginning as of the Dale of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

0 Percenlage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(ii) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percenlage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85%) of the Percenlage Fee payable for the 
preceding License Year, bul no less than the Minimum Annual Guarantee sel for 
the second License Year. 

(b) Connection Fee. The Licensee shall pav the "Connection Fee" applicable to each 
automated retail vending machine lo cover the costs of the Vending Zone Improvements pursuanl 
to 6.02(c) The Conneclion Fee shall nol apply lo automated retail vending machines installed on 
Additional Space. 

(c) Additional Space Conneclion Fee. Before installing an automated retail vending 
machine on Addifional Space, Licensee shall pay the "Additional Space Connection Fee," if any, 
applicable lo such automated retail vending machine lo cover the costs related to adding such 
automated retail vending machine lo the applicable Vending Zone. The Addifional Space 
Conneclion Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreemenl lhal are identified as Additional Fees. 

(e) Nonpayment of Fees; Obligation to Pav Fees. Failure by Licensee to pay the Fees, 
or any portion thereof when due is an Event of Default. The paymenl of the Fees under this 
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Agreemenl is independenl of each and every other covenant and agreemenl contained in this 
Agreemenl, and Licensee musl pay all Fees wilhoul any sel off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreemenl. 

(f) Impositions. Licensee must timely pay, as and when due, any and all laxes, 
assessments, fees, and charges levied, assessed or imposed by a govemmental unit upon this 
Agreemenl, Licensee's Concession business or upon Licensee's personal property, including but 
nol limited to all permit fees and charges of a similar nalure for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee lo pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay lo the Cily lhat portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15lh day of each calendar 
month following the DBO, Licensee musl pay the Cily: 

(i) the amount, if any, by which the Percenlage Fee for the preceding month 
exceeds the Minimum Annual Guarantee paymenl lhat was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any olher forms of Additional Fees, if any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any olher charges payable lo the Cily. 

(c) Payment of the Conneclion Fee. On or before the 15lh day of the calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee musl pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated lo be installed pursuant lo this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Conneclion Fee. 

ii . The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines lo be 
included in Vending Zone. 

iii . the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant lo this Agreement, Licensee shall pay the City, the second 
installment of the Conneclion Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percenlage Fee attributable lo the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percenlage Fee to the Cily upon the submission ofthe annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates lhal the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
lhal License Year, then Licensee will receive a credit againsi the next License Fee payment due 
under this Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any olher remedies 
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee paymenl within five (5) days of the date due, then Licensee musl pay, in 
addition lo the amounts due lo the Cily as Fees, 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 an Additional Fee. The 
provision for the payment of inleresl does not constitute an authorization by the Cily of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly paymenl period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
musl reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report musl include, but shall not be limited 
to, the following, each forthe applicable monthly paymenl period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by dale sold, lime of day sold, Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee musl, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same informalion as the Monthly Reports but covering such daily and/or weekly 
paymenl period. 

(c) Annual Reports. 

(i) Licensee must also fumish to Commissioner no later than March 1 of each 
Licciise Year falling wholiy or in part within the Term of Ihis Agreenicnt, and 
wiihin 120 days after the expiration or termination of this Agreement, a complete 
statement of revenues certified by an independent certified public accountant 
engaged by Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all retums and other information filed wilh respecl to Illinois sales 
and use laxes, and as such other financial and statistical reports as the 
Commissioner may, from lime to time, reasonably require by written notice to 
Licensee. 

(ii) The annual statement must include a breakdown of Gross Revenues on a 
month-by-monlh basis and an opinion of an independent certified public accountant 
that musl 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) Form of Reports; Right lo Audit. All such reports and statements musl 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 Fees due and payable 
to the Cily wilh respect lo the period in question. If Licensee fails to timely furnish lo the 
Commissioner any monthly or annual slalement required under this Agreemenl or if the 
independenl certified public accountant's opinion is qualified or condifioned in any manner, the 
Commissioner has the right (bul is nol obligated) without notice, to conduct an audit of Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Concessions in the form 
as may be reasonably required from lime to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Secfion 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records musl be made readily 
available lo the City and maintained by Licensee for no less than two (2) years. 

A R T I C L E 7. TERM OF AGREEMENT 

7.1 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance wilh the terms of this Agreement and, in any event, shall be revoked upon 
termination or expiration of this Agreemenl. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expiration or terminafion of this 
Agreement constitutes holding over and will create a monlh-lo-monlh license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice lo Licensee of such 
termination. If Licensee continues lo hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the tenninalion date under the notice, at double 
the rales of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or olher termination of this Agreement extends the Term of this Agreemenl. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreemenl, 
Licensee musl indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as sel forth in this Agreemenl must continue in effect. 

73 Extension Option. The Commissioner may al any lime before this Agreement 
expires elect to extend this Agreemenl for up to two (2) additional one (1) year periods under the 
same tenns and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in wriling to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreemenl musl be modified to reflect the lime extension 
in accordance with the provisions of Section 11.03. 

7.4 Termination Due to Change in Airport Operations. This Agreement, or the License, 
is subjecl to termination by eilher party on sixty (60) days' written notice in the event of any action 
by the FAA, the TSA or any olher governmental enlity 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 hereunder impossible, and which governmental 
aclion or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of al least ninety (90) days, so long as the aclion or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything lo the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement wilh respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice lo Licensee. Upon the effective date set forth in such notice. 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreemenl is 
being terminated as if the Agreement had expired on lhat date with respect lo such Licensed Space. 
In the event of such early tenninafion, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal lo 
Gross Revenues earned by Licensee from the Licensed Space being terminated during the four (4)-
monlh period immediately preceding the termination date, less the Fees payable lo the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligalions 
under this Agreement with respect lo the Licensed Space except for such obligafions which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

(a) Indemnity. Except where this indemnity clause would be found to be inoperative 
or unenforceable under the Construction Contract Indemnification for Negligence Acl, 740 ILCS 
35/0.01 et seq. ("Anti-Indemnity Act"), Licensee must defend, indemnify, keep and hold harmless 
the Cily, its officers, representatives, elected and appointed officials, agents and employees, from 
and againsi any and all Losses. 

(b) Losses. "Losses" means, individually and collectively, liabilities of every kind, 
including losses, damages, and reasonable costs, payments and expenses (such as, but nol limited 
to, court costs and reasonable attomeys' fees and disbursements), claims, demands, actions, suits, 
proceedings, judgments or settlements, any or all of which in any way arise out of or relate lo the 
acts or omissions of Licensee, its employees, agents, subtenants, and Subcontractors. 

(c) Defense of Suits. At the Citv Corporation Counsel's opfion. Licensee must defend 
all suits brought upon all such Losses and musl pay all costs and expenses incidental lo them, but 
the Cily has the right, al its option, lo participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligalions under this Agreemenl. Licensee musl nol make any 
settlement without the prior written consent lo il by the Cily Corporalion Counsel if the settlement 
requires any aclion on the part of the City or in any way involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations lo indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensafion Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The Cily, however, does not 
waive any limitations it may have on ils liabilily under the Illinois Workers Compensalion 
Acl, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expirafion or 
termination of this Agreement for matters occurring or arising during the lerm of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
acknowledges that the requirements set forth in this section to indemnify, keep and save harmless 
and defend the Cily are apart from and nol limited by Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee must, at ils sole expense, procure and mainlain 
al all limes during the Term of this Agreemenl, and during any lime period following expiration or 
termination of this Agreemenl during which Licensee is holding over or Licensee is required lo 
return to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreemenl, with insurance companies authorized to do 
business in the Stale of Illinois. 

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary. 
City expressly disclaim^ any and all liabilily foi damage of any kind lo the automated retail vending 
machines, except lo the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or ils employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
lo the automated retail vending machines shall be the responsibility of Licensee, except lo the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the Cily or its employees. Ciiy's lolal disclaimer applies whether the damage lo the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one of the Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Securitv. 

(a) Form of Security. 

(i) Licensee must deliver to the Cily no later than the earlier to occur 
of: a) 30 days after the Effective Dale or b) the Delivery Dale for the first Licensed 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 il musl be maintained 
by Licensee, ihrough and including the date lhal is 180 days after the expiration ofthe Term 
or termination of this Agreement, as follows: the face amount ofthe Letter of Credit must 
al all times equal a) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or olher reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of eilher a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required lo be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit musl be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporalion Counsel. 

(ii) In lieu of the Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of il , musl be issued wilh an expiry dale of 
al least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligalions under this Agreemenl. The 
Commissioner is entified lo 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 subslance satisfactory lo 
the Comptroller has been furnished to the Commissioner al least thirty (30) days before ils 
expiration date. The Cily will hold the proceeds as a cash Security lo secure the full and 
faithful performance of Licensee's obligations under this Agreemenl. The Commissioner is 
not obligated to pay or credit Licensee wilh interest on any Security. 

(iii) The Commissioner also is entitled lo draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default, in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the Cily for the payment of any obligafion of Licensee 
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 paymenl, 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 Agreemenl, Licensee must reinstate the Letter of Credit or cash Security to ils 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved lo the Commissioner or the Cily under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreemenl or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreemenl must be issued 
by companies or financial institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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 wilh the requirements sel forth in this seciion. 

(d) 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 
Agreemenl or to require Licensee to replace the Letter of Credit at any time or times when the 
Commissioner has the right to do so under this Agreemenl does not waive or modify the 
Commissioner's rights lo draw upon the Letter of Credit and lo require Licensee lo mainlain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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A R T I C L E 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

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

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure lo cure the default wiihin five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition, Licensee's failure to make any such 
payment wiihin five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure lo Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreemenl. 

(d) Licensee's failure lo promptly and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained in this Agreement conceming 
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's 
rights or interests in this Agreement or of the ownership of Licensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance with the requiremenls) 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 nonmaterial, the failure lo cure the 
Event of Default wiihin twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine if 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space al all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

(h) An Event of Default by Licensee or any Affiliate under any olher agreemenl it may 
presently have or may enter inlo wilh the Cily during the Term of this Agreemenl and 
failure to cure the default within any applicable cure period. / 

(i) Licensee does any of the following and the aclion affects Licensee's ability lo 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebledness under the Bankruptcy Code or under any olher 
law or statute of the United Slates or of any State or any foreign jurisdiction; or 

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

(j) An order for relief is entered by or againsi Licensee under any chapter of the Bankruptcy 
Code or similar law in any foreign jurisdiclion and is nol stayed or vacated wiihin sixty 
(60) days following ils issuance. 

(k) Licensee is dissolved. 

(1) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a criminal offense, by Licensee, or any of ils directors, officers, partners 
or key management employees directly or indireclly relating to this Agreement, and lhal 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreemenl in accordance wilh its terms. 

(m) Any failure lo perform, act, event or omission lhat is specifically identified as an 
Event of Default elsewhere in this Agreement. 

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is nol cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate Cily official may exercise any or all of the following remedies: 

(a) Terminate this Agreemenl with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from lhal using the License in the Licensed Space affected by 
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the termination. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
lhal this Agreement ceases and expires and becomes absolutely void wilh respect 
lo the Licensed Space or lhal part identified in the notice on the dale specified in 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after lhal lo save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the lime limit in the notice, this Agreemenl and the Term of this 
Agreemenl, as well as the right, fitle and interest of Licensee under this Agreemenl, 
wholly ceases and expires and becomes void with respect lo the Licensed Space 
identified in such notice in the same manner and wilh the same force and effect 
(except as to Licensee's liability) as if the date fixed in the notice were the date in 
this Agreemenl slated fbr expiration of the Term wilh respect to the Licensed Space 
identified in such nofice. 

(b) Recover all Fees, including Additional Fees and any olher amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreemenl. I f the Agreemenl is terminated, whelher in ils entirety or wilh 
respect to a part of the Licensed Space, the damages will include damages fbr the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated lo pay for the balance of the Term wilh respect to the Licensed 
Space, or i f this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed Space affected by the termination, calculated as 
provided in this Agreemenl or, if not fixed, as reasonably estimated and prorated 
among the various portions of the Licensed Spaces. Should the Cily replace the 
Licensed Spaces, prior lo the Term end date, with a comparable Licensee, the 
amount due will be Ihrough the relicensed dale. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed Space must be discounted 
to present value at the Default Rate existing as of the dale of termination. The 
Commissioner may declare all amounis to be immediately due and payable. 

(c) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nalure, whelher owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed wilhoul judicial decree, writ of execution or assistance or involvement of 
constables orthe City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid wilhoul restriction. Licensee waives the benefit of all laws, whelher 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

(d) Seek and oblain specific performance, a temporary restraining order or an 
injunction, or any other appropriate equitable remedy. 

(e) Seek and oblain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future conlracls or concessions lo 
be awarded by the City. 

(g) Declare Licensee and Affiliales in default under any olher existing contracts or 
agreements they might have wilh the Cily and to exercise any remedies available 
under those olher conlracls or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreemenl. 

93 Effect of Default and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreemenl does nol constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the Cily or the Commissioner lo take any 
action wilh respecl to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreemenl by Licensee will not in any respect limit, prejudice, diminish or constitute a 
waiver of any rights of the Cily lo act with respecl to any prior, contemporaneous or later violalion 
or Event of Default or with respect to any continuation or repetition of the original violation or 
Event of Default. The acceptance by the Cily of payment for any period or periods after an Event 
of Default or violafion of any of the terms, conditions and covenants of this Agreement does nol 
constitute a waiver or diminution of nor create any limitation upon any right of the Cily under 
this Agreemenl lo terminate this Agreement for subsequent violalion or Event of Default, or for 
continuafion or repetition of the original violation or Event of Default. Licensee has no claim of 
any kind against the Cily by reason of the City's exercise of any of its rights as set forth in this 
Agreemenl or by reason of any act incidental or related lo the exercise of rights. 

(b) Non-Exclusive Remedies. All rights and remedies ofthe City under this Agreemenl 
are separate and cumulative, and none excludes any other right or remedy of the Cily set forth in 
this Agreement or allowed by law or in equity. No terminafion of this Agreement or revocation of 
the License deprives the Cily of any of ils remedies againsi Licensee for Fees, including 
Additional Fees or other amounts due or for damages for Licensee's breach of this Agreemenl. 
Every right and remedy of the Cily under this Agreemenl survives the expiration of the Tenn or 
the tenninafion of this Agreement. 

A R T I C L E 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreemenl, Licensee warrants and represents statements (a) Ihrough (j) below are true as of the 
Effective Date. If during the Term there is any change in circumstances lhat would cause a 
statement to be untrue. Licensee must promptly notify the Commissioner in wriling. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, fumishers of 
services. Subcontract, and labor organizations that furnish skilled, unskilled and craft union skilled 
labor, or that may provide any materials, labor or services in connecfion wilh this Agreemenl, such 
that the parties warrant, represent and covenant lo Licensee as to the matters set forth in this 
Section. Licensee musl 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 Subcontract is a partnership or joint 
venture. Licensee musl also include provisions in ils Subconlracl ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for its obligations under 
it. 

(a) Licensee is financially solvent; Licensee holds itself lo verv high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required underthis Agreement; this Agreement is feasible of performance by Licensee 
in accordance wilh all of ils provisions and requirements; Licensee has the full powerand is legally 
authorized lo perform or cause lo be performed ils obligalions under this Agreemenl under the 
terms and conditions staled in this Agreemenl; and Licensee can and will perform, or cause to be 
performed, all of its obligations under this Agreemenl in accordance with the provisions and 
requiremenls of this Agreemenl 

(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid 
current business privilege license to do business in the State of Illinois and the City of Chicago, i f 
required by applicable law. 

(c) The person signing this Agreement on behalf of Licensee has been duly authorized 
lo do so by Licensee; all approvals or consents necessary in order for Licensee lo execute and 
deliver this Agreemenl 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 Agreemenl: 

(i) conflict wilh or resuh in a breach, default or violations of: Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or govemmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or olher 
instrument to which Licensee is now a party or by which il is bound; or 

(ii) resuh in the creation or imposition of any lien, charge or encumbrance of any nalure 
whatsoever upon any of the property or assets of Licensee under the terms of any 
instrument or agreemenl. 

(d) There is no litigation, claim, investigation, challenge or olher proceeding now 
pending or, lo Licensee's knowledge after due and complele investigation, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability lo execute or perform under 
this Agreement or in any way having a malerial adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee in accordance with its terms, subjecl to applicable bankruptcy, 
insolvency, moratorium and olher laws affecting creditors' rights and remedies generally and by 
the applicafion of equitable principles. 

(1) No officer, agent or employee of the Cily is employed by Licensee or has a financial 
interest direcfiy or indirecfiy in this Agreemenl, a Subcontract under it, or the compensafion to be 
paid under it except as may be permitted in wriling by the Board of Ethics established under 
Chapler 2-156 of the Municipal Code and as may otherwise be permitted by law. 

(g) Licensee has not and will nol knowingly used the services of any person or enlity 
for any purpose in its performance under this Agreemenl, when such person or entity is ineligible 
to perform services under this Agreement or in conneclion with it, as a result of any local, slate or 
federal lav*', rule or regulation, or when such person oi- entity has an inleresl that would conflict 
the performance of services under this Agreemenl. 

(h) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the 
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on 
any other lisl of persons with which the Cily may not do business under applicable law: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified Lisl, and Enlily List, 
and the Debarred Lisl. 

(0 Licensee, and lo the best of Licensee's knowledge, ils Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indireclly, that conflicts in any manner or 
degree with Licensee's performance under this Agreement and will not at any time 
during the Term have any inleresl nor acquire any interest, directly or indirectly, 
that conflicts or would or may conflict in any manner or degree with Licensee's 
performance under this Agreement; 

(ii) 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 promplly pay any debts, 
outstanding parking violation complaints or monetary obligations to the City that 
may arise during the Term, wilh the exception of any debt or obligation lhat is being 
contested in a pending administrative or judicial proceeding; 

(iii) are not in default under any other Cily contracl or agreement as of the Effective 
Dale, nor have been deemed by the City lo have been in default of any olher City 
conlracl or agreement wiihin five years immediately preceding the Effective Date; 

(iv) are nol in violation ofthe provisions of §2-92-320 ofthe Municipal Code pertaining 
lo certain criminal convictions or admissions of guih and are not currenlly debarred 
or suspended from contracting by any Federal, Stale or local governmental agency; 
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(v) are not delinquent in the paymenl of any laxes due lo the Cily; and 

(vi) will nol make use of the Licensed Space in any manner that might interfere wilh 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. 

0 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 Agreemenl, 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 
Licensee lo enter into this Agreement or has been relied upon by Licensee, including any wilh 
reference lo: 

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

(n) the nature of the Concession license being granted; 

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

(tv) the general conditions lhal may in any way affect this Agreement or ils 
performance; 

(v) the compensalion provisions of this Agreement; or 

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

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Aulhorizalion lo do Business. Licensee must provide evidence of its authority to do 
business in the State of Illinois including, if applicable, certifications of good standing from the 
Office of the Secretary of Stale of Illinois, and appropriate resolutions or olher evidence of the 
authority of the persons executing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entifies wilh an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the Ciiy's website. Upon request by 
the Commissioner, Licensee musl further cause ils Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) lo submil an EDS to the Commissioner. 
Licensee 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 
informalion conlained in the EDS(s) has changed. In addition. Licensee musl provide the Cily 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure lo mainlain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreemenl, Licensee will not disseminate any non-public information regarding this 
Agreemenl or the Concession operafions without the prior written consent of the Commissioner, 
which consent will not be unreasonably withheld or delayed. If Licensee is presented with a request 
for documents by any administrative agency or with a subpoena duces tecum regarding any 
documents lhat may be in its possession by reason of this Agreemenl, Licensee musl immediately 
give notice lo the City's Corporation Counsel. The City may contest the process by any means 
available to i l before the records or documents are submilted to a court or olher third party. 
Licensee, however, is not obligated to withhold the delivery beyond lhal lime as may be ordered 
by the court or administrative agency, unless the subpoena or reqii'=;sl is quashed or the time to 
produce is otherwise extended. Licensee must require each prospective Subcontractors to abide by 
such restrictions in conneclion wilh their respective Subconlracls. 

103 Ciiy's Right to Assign . The City expressly reserves the right to assign or otherwise 
transfer all or any part of its interest under this Agreement, at any time and lo any third party. 
Upon assignment to any successor or assignee of the Ciiy's right, title and inleresl in and to the 
Airport, the Cily is forever relieved, from and after the dale of the assignment, of any and all 
obligations arising under or out of this Agreemenl, lo the extent the obligations are assumed by the 
successor or assignee. 

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collectively, "Transfer") all or any part of ils rights or 
interests in or lo this Agreement, the License, the Licensed Space, the Term, or otherwise permit 
any third party lo use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the Ciiy's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreemenl require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the Cily lo any Transfer does nol relieve Licensee from the requirement of obtaining 
consent from the City for any subsequent Transfer. Transfers lhal have the effect of granting a 
third party a security interest in this Agreemenl or pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, i f entered inlo by Licensee, are an Event of Default. 

(n) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, if Licensee is ajoint venture, whelher lo an Affiliale, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirecl 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), is subject lo the consentof 

a Cily Council, in its sole discretion, if the Change in Ownership involves 
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a 100% Change in Ownership of Licensee, or 

b. the Commissioner, in the Commissioner's reasonable discretion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

(iii) If Licensee (or, if Licensee is ajoint venture or olher enlily comprised of other 
entities, any of the enlilies comprising Licensee) 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 Licensee's (or i f Licensee is ajoint venture or other enlity comprised of other entities, 
of any of the entities comprising Licensee) slock is subject to the Ciiy's consent as set forth 
above. In that event. Licensee musl provide the City with such prior notice of a Change in 
Ownership as is nol prohibited by law or by a confidentiality agreemenl executed in connection 
with the proposed Change in Ownership. If such prior notice is not permitted, thcii Licensee 
musl notify the Cily as soon as possible after the Change in Ownership lo obtain the City's 
consent to the Change in Ownership, which consent the Cily may grant or deny in its sole 
discretion. If Licensee (or i f Licensee is a joinl venture or olher entily comprised of olher 
enfities, of any of the enfifies comprising Licensee) is a publicly traded corporation, a Change 
in Ownership of less than 5% does nol require consent as sel forth in (ii) above unless a series 
of such transactions results in a cumulative Change in Ownership of 5% or more or. 

(IV) Consent by the City to any Change in Ownership does nol relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the Ciiy's prior consent is 
an Event of Default subjecl to all remedies, including termination of this Agreement al the 
City's option, and does not relieve Licensee of any of its obligafions under this Agreemenl for 
the balance of the Term. This section applies lo prohibit a Transfer, such as an assignment by 
a receiver or trustee in any federal or state bankruptcy, insolvency or olher proceedings or by 
operation of law. Under no circumstances will any failure by the Commissioner lo act on or 
submil any request by Licensee or lo take any other action as provided in this Agreement be 
deemed or construed lo constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligalions under this Section, then 
Licensee's sole remedy is lo terminate this Agreement without liabilily lo either the Cily or 
Licensee. 

(vi) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement 
and for the performance of all other obligafions under this Agreement. In the event of a 
permitted Transfer of the License or Transfer of all or any portion ofthe Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, al the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant lo the 
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Transfer over the Fees payable to the Cily under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Seciion musl be 

made in wriling and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
al least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more lime is 
required. All requests for consent musl include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condifion, reputation and business 
experience of the proposed transferee, completed EDSs for all involved parties in the fonn 
then required by the Cily, and such other documents as the Cily may reasonably require lo 
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 Licensee in connection with the Transfer or Change in Ownership. Consent lo 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 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee underthis Agreemenl; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(viS) If any Transfer or Change in Ownership under this Agreemenl occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net amount 
collected to the amounts payable by Licensee under this Agreemenl without, by doing so, 
releasing Licensee from this Agreement or any of its obligafions 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 Licensee and applies the net amount collected in the 
manner described in the preceding sentence, the aclions by the Cily are not deemed lo be 
waiver of the covenant conlained in this seciion and do not constitute acceptance of the 
transferee by the City. 

(K) All reasonable costs and expenses incurred by the Cily in conneclion with 
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and 
are payable to the City as Additional Fee. 

(C) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee musl at all limes observe and comply with all 
applicable laws, statutes, ordinances, rules, regulalions, court orders and execiilive or 
administrative orders and directives of the federal, slate and local government, now existing or 
later in effect (whelher or nol the law also requires compliance by olher parties), including the 
Americans wilh Disabilities Act and Environmental Laws, that may in any manner affect the 
performance of this Agreement (collectively, "Laws"), and musl not use the Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreemenl are deemed inserted in this Agreement whether or nol they appear in this Agreement 
or, upon application by either party, this Agreemenl will be amended lo make the insertion; 
however, in no event will the failure lo insert the provisions before or after this Agreemenl is 
signed prevent ils enforcement. Without limiting the foregoing. Licensee covenants lhat il will 
comply wilh all Laws, including but not limited to the following: 

(a) In connecfion with Section 2-92-320 of the Municipal Code, Licensee has executed 
an EDS, which is attached lo this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and underthe Illinois Municipal Code, 
65 ILCS 5/8-10-1 et seq. Ineligibility under Secfion 2-92-320 ofthe Municipal Code continues for 
3 years following any conviction or admission of a violalion of Seciion 2-92-
320. For purposes of Section 2-92-320, when an official, agent or employee of a business enfity 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. I f after Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee is entitled to recover all payments made by it 
to the Subcontractor i f 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 duly of Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee undersiands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee musl inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as lo each such 
Subconlraclor and all of its officers, directors, agents, partners and employees. 

(c) Licensee must nol use or allow the Licensed 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 wilh all Environmental Laws. Licensee musl not 
use or allow the Licensed Space to be used for the storage of any such hazardous substances except 
small amounis of cleaning fluids, business equipment materials (such as copy machine toner) and 
olher small amounis of such hazardous substances customarily handled or used in conneclion wilh 
the Concession operations, all of which must be stored and used in compliance wilh all applicable 
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must 
surrender the Licensed Space to the City free from the presence and contamination of any 
hazardous substances. 

(0 In accordance wilh Seciion ll-4-1600(e) of the Municipal Code of Chicago, 
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have 
not violated and are nol in violation of the following sections of the Municipal Code (collectively, 
the "Waste Sections"): 
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7-28-390 Dumping on public way—Violation—Penalty; 7-

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory. Licensee's or any Subcontractor's 
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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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees lhat are firms owned or operated by individuals with disabilities, as 
defined by secfion 2-92-586 of the Municipal Code of the City of Chicago, where not 
otherwise prohibited by federal or slate law. 

(t) Prohibition on Ceriain Contributions (Mayoral Executive Order No. 2011-4): 

0 Licensee agrees lhat Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee's 
Subconlraclors, any person or enlily who directly or indireclly has an 
ownership or beneficial inleresl in any Subcontractor of more than 7.5 percent 
("Sub- owners") and spouses and domestic partners of such Sub-owners 
(Licensee and all the other preceding classes of persons and entities are 
together, the "Identified Parties"), shall nol make a contribution of any amount 
lo the Mayor of the Cily of Chicago (the "Mayor") or to his political fund-
raising committee (i) after execution of this bid, proposal or Agreement by 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Olher Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(n) Licensee 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 combinafion of those requests) or, i f not competitively 
procured, from the dale the City approached Licensee or the dale Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount lo 
the Mayor or lo his polilical fund-raising committee. 

Licensee agrees that it shall nol: (a) coerce, compel or intimidate its employees lo 
make a contribution of any amount to the Mayor or to the Mayor's polilical fund-
raising committee; (b) reimburse its employees for a contribution of any amount made to 
the Mayor or to the Mayor's political fund-raising committee; or (c) bundle or solicit 
others to bundle contributions to the Mayor or to his political fund-raising committee. 

(m) Licensee agrees that the Identified Parties musl not engage in any conduct 
whatsoever designed lo intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011 -4. 

(iv) Licensee agrees lhal a violalion of non-compliance wilh, misrepresentation wilh 
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 Olher Contracl for which no opportunity to cure will be 
granted. Such breach and default entitles the Cily to all remedies (including without 
limitation termination for default) under this Agreemenl, under Other Contracl, at 
law and in equity. This provision amends any Olher Conlract and supersedes any 
inconsistent provision contained therein. 

(v) If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to 
award of the Agreement resulting irom this specification, tne Chief Procurement 
Officer may reject Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

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

b. neither party is married; and 

c. the partners are not related by blood closer than would bar marriage in the 
Slate of Illinois; and 
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d. each partner is al least 18 years of age, and the partners are the same sex, 
and the partners reside al the same residence; and 

e. two of the following four conditions exist for the partners; and 

f. the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have al least two of the following arrangements: 

1) joinl ownership of a motor vehicle; and 

2) a joinl credh account; and 

3) a joint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the olher partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee covenants lhal no paymenl, gratuity or offer of employment must be made 
in connection with this Agreemenl by or on behalf of any Subcontractors or higher lier 
Subconlraclors or anyone associated wilh them as an inducement for the award of a Subcontract 
or order; and Licensee further acknowledges lhat any agreement entered into, negotiated or 
performed in violalion of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as lo the City. 

0) Pursuant to section 2-156-030(b) of the Municipal Code, il is illegal for any elected 
official of the cily, or any person acting al the direction of such official, to contact, either orally or 
in writing, any other cily official or employee with respect lo any matter involving any person with 
whom the elected official has a business relationship, orto participate in any discussion in any city 
council committee hearing or in any city council meeting or to vole on any matter involving the 
person wilh whom an elecied official has a business relationship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Seciion 2-156-080 defines a "business relationship" as any contractual or olher 
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, wilh a person or enlity which entitles an official lo 
compensalion or payment in the amount of $2,500 or more in a calendar year; provided, however, 
a financial inleresl will not include: (1) any ownership ihrough purchase at fair market value or 
inheritance of less than one percent of the share of a corporalion, or any corporate subsidiary, 
pareni or affiliate thereof regardless of the value of or dividends on such shares, if such shares are 
registered on a securifies exchange pursuant lo the Securities Exchange Act of 1934, as amended; 

(2) the authorized compensation paid lo an official or employee for his office or employment; 
(3) any economic benefit provided equally loall 
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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 conceming or input relating to the relationship between that entity and the 
city. 

0 Visual Rights Acl. 

0 Licensee will cause any artist who creates artwork for the Licensed 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 Seciion 106A and Seciion 113 of the United 
SlatesCopyright Acl, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
musl include, bul is nol limiled lo, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge lhal such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or olher modification of the Artwork. Further, Licensee acknowledges 
and consents and will cause the artist to acknowledge and consent lhal the Artwork 
may be incorporated or made part of a building or other structure in such a way lhal 
removing, storing, relocating, reinstalling or transferring the Artwork will cause the 
destruclion, distortion, mutilation or other modification of the Artwork. 

(ri) Licensee represents and warrants that i l will oblain a waiver of Section 106A and 
Section 113 ofthe Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee must provide City with copies of any such waivers required by Section 106A and 
Section 113 of the Copyright Act prior lo installation of any Artwork in the Licensed Space. 

10J6 Airport Securitv. 

(a) This Agreemenl is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govern airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee 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. Any drawings, plans, and specificafions provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

(b) Further, Licensee musl comply with, and require compliance by ils Subcontractors, 
suppliers of materials and furnishers of services, employees, and business invitees, with all present 
and future laws, rules, regulalions, or ordinances promulgated by the Cily, the TSA or the FAA, 
or other governmental agencies to protect the security and integrity ofthe Airport, and to protect 
againsi access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access lo the Airport and the 
Licensed Space by Licensee and ils Subcontractors, suppliers of materials and furnishers of 
services, employees, and business invitees in accordance with all present and future Cily, TSA and 
FAA laws, rules, regulalions, and ordinances. At all times during the Term, Licensee musl have in 
place and in operation a security program for the Licensed Space that complies wilh all applicable 
laws and regulations. 

(c) Gates and doors located on the Licensed Space, i f any, lhat permit entry into 
restricted areas al the Airport musl be kept locked by Licensee at all times when nol in use or under 
Licensee'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 Licensee unfil the malfuncfion is remedied. 

(d) In connection wilh the implementation of ils security program. Licensee may 
receive, gain access to or otherwise obtain certain knowledge and informalion related to the City's 
overall Airport security program. Licensee acknowledges lhal all such knowledge and informalion 
is of a highly confidential nalure. Licensee 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. Licensee further must indemnify, hold harmless and defend 
the Cily and other users of the Airport from and against any and all claims, reasonable costs, 
reasonable expenses, damages and liabilities, including all reasonable attorney's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as sel forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 enfifled 
"Airport Security" or by olher agencies for noncompliance wilh regulalions applicable lo 
Licensee's operations. In the event the Cily shall be subjecl to any fine or penally by reason of any 
violalion al the Airport of any such rule, regulation or standard, the Commissioner may conduct 
an investigation and make a determination as lo the identity of the party responsible fbr the 
violation. If it is determined by the Commissioner lhal Licensee, or any party fbr which Licensee 
is liable under this Agreemenl, is responsible for all or part of the fine or penally. Licensee shall 
pay said amount ofthe fine or penalty as Additional Fees. 

10.7 Non-Discrimination. 

(a) Licensee for itself its personal representatives, successors in interest, and assigns, 
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, 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) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition. Licensee assures that it will 
comply with all other pertinent statutes. Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or 
refuse lo hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensalion, or the terms, conditions, or privileges of his or her employment, because 
of the individual's race, creed, color, religion, sex, age, handicap or national origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunifies or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use of the License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and lo the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance wilh the rules and regulalions of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called lo: 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 
Acl, 42 U.S.C. §§ 6101-06 (1981); Rehabilitafion Act of 1973, 29 U.S.C. §§ 793-94 (1981); 
Americans with Disabilities Acl, 42 U.S.C. § 12101 and 41 CFR Part 60 el seq. (1990) and 49 
CFR Part 21, as amended (the "ADA"); and all other applicable federal statutes, regulalions and 
other laws. 

(0 Licensee musl comply with the Illinois Human Rights Acl, 775 ILCS 5/1-101 et 
seq. as amended and any rules and regulations promulgated in accordance wilh i l , including the 
Equal Employment Opportunity Clause, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply wilh the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq., as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must fumish or must cause each of its Subcontractor(s) to furnish such reports and information as 
requested by the Chicago Commission on Human Relations. 

(f) Licensee must insert these non-discrimination provisions in any agreemenl by 
which Licensee grants a right or privilege lo any person, firm, or corporation to render 
accommodations and/or services to the public on the Licensed Space. Licensee must incorporate 
all of the above provisions in all agreements entered into wilh any suppliers of materials, furnishers 
of services, Subcontractors of any tier, and labor organizations lhal furnish skilled, unskilled and 
craft union skilled labor, or lhal may provide any such materials, labor or services in connection 
wilh this Agreemenl, and Licensee musl require them to comply wilh the law and enforce the 
requirements. In all solicitations eilher by competitive bidding or negotiafions by Licensee for 
work to be performed under a Subcontract, including procurements of materials or leases of 
equipment, each potential Subcontractor or supplier must be notified by Licensee of Licensee's 
obligalions underthis Agreement relafive to nondiscrimination. 

(g) Noncompliance with this Seciion will constitute a material breach of this 
Agreemenl; therefore, in the event of such breach. Licensee authorizes the Cily to lake such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance wilh the nondiscrimination provisions of this Agreemenl, the 
Cily may impose such sanctions as i l or the Federal or stale government may determine lo be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

0) Licensee must permit access to its books, records, accounts, other sources of 
informalion, and its facilities as may be determined by the City, the Commissioner or the Federal 
government to be pertinent to ascertain compliance wilh the terms of this Seciion. Licensee must 
furnish to any agency of the Federal or stale govemment 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. 

(j) The City is committed to compliance with federal Execufive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring muhilingual staff 

10& Airport Concession Disadvantaged Business Enterprises (ACDBEs). This 
Agreement is subjecl to the requiremenls of the U.S. Department of Transportation's regulations 
49 C.F.R. Parts 26 and 23, as amended from lime to lime. Licensee musl comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply wilh such Special Conditions shall be an Event of Defauh. 
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10.9 No Exclusive Rights. Nothing contained in this Agreemenl must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right lo provide 
aeronautical services lo the public as prohibited by seciion 308(a) of the Federal Aviation Acl of 
1958, as amended, and the City reserves the right to grant lo others the privilege and right of 
conducting any one or all activities of an aeronautical nalure. l l is clearly understood by Licensee 
that no right or privilege has been granted lhat would operate to prevent any person, firm, or 
corporation operating aircraft on the Airport from performing any services on its own aircraft with 
ils own regular employees (including maintenance and repair) that it may choose to perfonn. 

10.10 Avigation Easement. There is reserved to the City, ils 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 Licensed 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. Licensee by accepting this License agrees for 
itself its successors, and assigns lhat il will nol make use of the Licensed Space in any manner 
lhat might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference al the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreemenl are 
subjecl to whatever right the Uniled Stales Govemment now has or in the future may have or 
acquire affecting the control, operation, regulation, and laking over of the Airport, or the exclusive 
or non-exclusive use of the Airport by the United Stales during the lime of war or national 
emergency. 

10.12 2014 Hiring Prohibitions. 

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

0) Licensee is aware that Cily policy prohibits Cily employees from directing any 
individual to apply for a posifion with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee lo hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow ils own hiring and conlracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connecfion with this License are employees or 
sublicensees of Licensee, nol employees of the City of Chicago. This Agreement is not intended 
to and does nol constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the Cily and any personnel of Licensee. 

(c) Licensee will not condition, base, or knowingly prejudice or affect any lerm or 
aspect of the employment of any personnel associated wilh this Agreement, or offer employment 
lo any individual to provide services associated with this Agreemenl, based upon or because of 
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any political reason or factor, including, without limitafion, any individual's political affiliation, 
membership in a polifical 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 Agreement, a political organization or 
party is an identifiable group or entity that has as its primary purpose the support of or opposition to 
candidates for elected public office. Individual political activities are the activities of individual persons in 
support of or in opposition to political organizations or parties or candidates for elected public office, 

(0 In the event of any communication lo Licensee by a City employee or Cily official 
in violation of this Seciion, or advocafing a violalion of this Seciion above. Licensee will, as soon 
as is reasonably practicable, report such communication lo the Hiring Oversight Section of the 
City's Office of the Inspector General, and also lo the Commissioner of the Department. 

A R T I C L E I L GENER-\L CONDITIONS 

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

112 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 
lo be an original, but all such counterparts together musl constitute bul one and the same 
Agreement. 

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreemenl may by amended only by a written agreement and signed by the Cily 
and Licensee. No review or approval by the Commissioner constitutes a modification of this 
Agreement (except lo the extent that the review or approval expressly provides lhal il constitutes 
such a modification or i l is apparent on its face lhal the review or approval, i f made in writing, 
modifies terms or provisions of this Agreemenl that are wiihin the express powers of the 
Commissioner under this Agreemenl lo modify), or excuses Licensee from compliance with the 
requirements of this Agreemenl or of any applicable laws, ordinances or regulalions. Amendments 
musl be signed by the Mayor, provided lhal the Commissioner alone may sign amendments to the 
Exhibits. Notwithstanding the foregoing, any amendment lhat would modify the Agreement such 
lhat the Agreemenl would no longer substantially conform lo the form of Agreemenl that was 
approved by City Council requires approval by the City Council. 

11.4 Severability . Whenever possible, each provision of this Agreement must be 

48 



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. 

115 Covenants in Subcontracts. All obligafions imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requiremenls in this Agreement are deemed to include a 
covenant by Licensee to insert appropriate provisions in all Subcontracts covering work underthis 
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 stale of Illinois and 
governed as lo performance and interpretation in accordance wilh the laws of Illinois. Licensee 
irrevocably submits itself lo the original jurisdiction of those courts located wiihin Cook County, 
Illinois, with regard to any controversy arising out of relating lo, or in any way conceming the 
execution or performance of this Agreemenl. Licensee consents lo service of process on Licensee, 
at the option of the Cily, by registered or certified mail addressed to the applicable office as 
provided for in this Agreement, by registered or certified mail addressed lo the office actually 
maintained by Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. If any action is brought by Licensee against the Cily concerning this Agreemenl, 
the aclion can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreemenl. Any notices or other communications pertaining to this 
Agreement must be in wrifing and are deemed to have been given by a party i f sent by nationally 
recognized commercial ovemight courier or registered or certified mail, return receipt requested, 
postage prepaid and addressed lo the olher party. Notices are deemed given on the date of receipt 
if by personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in wriling, all notices or communications from the Cily lo Licensee 
will be addressed lo the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All notices or communications from Licensee lo the Cily must be addressed 
to: 

Commissioner, Chicago Department of Aviation 
City of Chicago 
O'Hare International Airport 
10510 W. Zemke Rd Chicago, 
Illinois 60666 

and with a copy to: 
Deputy Commissioner of Concessions at the same address. 
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If the notice or communication relates to payment of Fees 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 
Aviafion, Environmental, Regulatory and Contracts Section 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

11.8 Successors and Assigns: No Third-Party Beneficiaries. This Agreement inures to 
the exclusive benefit of and be binding upon, the parties and their permitted successors and 
assigns; nothing contained in this Seciion, however, constitutes approval of an assignment or olher 
transfer by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, 
express or implied, is intended to confer on any other person, sole proprietorship, partnership, 
corporation, trust or olher enlity, olher 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 lo by the parties in wriling. No benefits, payments or considerations received by Licensee 
for the performance of services associated and pertinent lo this Agreement musl accrue, directly 
or indireclly, to any employees, elecied or appointed officers or representatives, or lo any olher 
person or persons identified as agents of or who are by definition an employee of the Cily. Neither 
this Agreement nor any rights or privileges under this Agreemenl are an asset of Licensee or any 
third party claiming by or ihrough Licensee or otherwise, in any bankruptcy, insolvency or 
reorganization proceeding. 

11.9 Subordinafion. 

(a) This Agreement is subordinate lo the provisions and requirements of any existing 
or future agreements between the City and the Uniled States government or olher governmental 
authority, pertaining to the development, operation or maintenance of the Airport, including 
agreements the execution of which have been or will be required as a condition precedent to the 
granting of federal or olher govemmental funds for the development of the Airport. I f the United 
Stales govemment requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes lo this Agreement. 
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0) This Agreement and all rights granted to Licensee under this Agreemenl are 
expressly subordinated and subject lo any existing agreemenl or any Use Agreemenl with any 
airline utilizing the Airport, including the Terminals, and any existing agreemenl wilh any airline 
consortium pertaining lo the operation of the Airport, including the Terminals. 

(c) To the extent of a conflict or inconsistency between this Agreement and any 
agreemenl 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and conlrol. 

11.11 Offset by Licensee. Whenever in this Agreemenl the City is obligated to pay 
Licensee an amount, then the City Comptroller may elect to require Licensee lo offset the amount 
due againsi Fees or olher payments owed by Licensee to the City, in lieu of requiring the City lo 
pay such amount. Licensee shall have no right to offset any amount due to Cily under this 
Agreemenl against amounts due to Licensee by Cily unless so directed in writing by the Cily 
Comptroller. 

11.12 Waiver; Remedies. No delay or forbearance on the part of any party in exercising 
any right, power or privilege musl operate as a waiver of it, nor does any waiver of any right, 
power or privilege operate as a waiver of any other right, power or privilege, nor does any single 
or partial exercise of any right, power or privilege preclude any olher or further exercise of it or of 
any other right, power or privilege. No waiver is effective unless made in wriling and executed 
by the party lo be bound by i l . The rights and remedies provided for in this Agreemenl are 
cumulative and are nol exclusive of any rights or remedies that the parties otherwise may have al 
law, in equity or both, except that the City will not be liable to Licensee for any consequential 
damages whatsoever related to this Agreement.-" 

11.13 Authority of Commissioner. Unless otherwise expressly staled in this Agreemenl, 
any consents and approvals to be given by the Cily under this Agreement may be made and given 
by the Commissioner, an authorized representative of the Commissioner or such olher person as 
may be duly authorized by the Cily Council, unless the context clearly indicates otherwise. 

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

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

A. the dales to which Fees, including Additional Fees, have been paid and the amounis 
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of the Fees most recently paid; 

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

C. in the case of the Ciiy'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. Licensee, or any sublicensee, assignee or Subcontractor, 
must nol charge any elecied or appointed official, agent, or employee of the Cily personally or 
seek to hold him or her personally or contractually liable to Licensee, sublicensee, assignee, or 
Subconlraclor for any liabilily 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 Agreemenl. 

11.16 Limitation of City's Liability. Licensee and its 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 
Agreemenl. All Licensee and Subcontractor personal property upon the Licensed Space or upon 
any olher part of the Airport, is at the risk of Licensee or Subconlraclor only, respectively, and the 
Cily is not liable for any loss or damage lo it or theft of il or from il. The Cily is not liable or 
responsible to Licensee or Subcontractors, and Licensee waives, and will cause ils Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the Cily for any loss or 
damage or 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 enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
governmental body or authority, or waler 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 Licensed Space, or repair or alteration of any part of the Airport, or failure lo 
make any such repairs or any other thing or circumstance, whelher of a like nalure or a wholly 
different nature. If the City fails lo perform any covenant or condition of this Agreemenl lhat the 
Cily is required to perfonn, and, notwithstanding the foregoing. Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
olher monies payable by Licensee lo the City under this Agreement, and the Cily is not liable for 
any deficiency except lo the extent provided in this Agreemenl and lo the extent that there are 
legally available Airport funds. 

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

11.18 Non-Recordation. Licensee musl not record or permit to be recorded on its behalf 
this Agreemenl or a memorandum of this Agreemenl, in any public office. 
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11.19 Survival. Any and all provisions set forth in this Agreement that, by ils or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreemenl survive and are enforceable after the expiration or tenninalion. Any and all liabilities, 
actual or contingent, lhal have arisen in connection wilh this Agreemenl, survive any expiration or 
termination of this Agreemenl. Any express statement of survival contained in any seciion must 
not be construed lo affect the survival of any olher seciion, which must be determined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligations underthis 
Agreement due lo delays or inlerrupfions beyond their reasonable control, including delays or 
interruptions caused by strikes, lockouts, labor troubles, war, fire or olher casually, acts of God 
(̂ '•force majeure event"). As a condition lo obtaining an extension of the period to perform its 
obligalions under this Agreemenl, the party seeking such extension due lo a force majeure event 
must notify the olher party wiihin twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nalure of the delay or inlerrupfion and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled lo an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent of the Commissioner. 
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EXHIBIT 1 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 





EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 

The Licensed Retail Spaces are located at Chicago O'Hare International Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

1 n/a T1B.U.I07.B 

2 n/a T1B.U.12.B 

3 n/a T1B.U.73.M 

4 Pepsi (2) T1B.L.94.0 

5A Pepsi (1) TIC.T.G.C 

5B - Pepsi (1) TIB.THH.V 

6 n/a T2E.U.39.A 

7 n/a TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.40.6 

11 n/a T2EF.U.16.D 

12 Pepsi (Starbucks 1) T2.U.45.J 

13 n/a T3.U.8C.D 

14 n/a - T3G.U.33.C 

15 n/a T3H.U.30.E 

16 n/a T3K.9Ma.A 



17 n/a T3K.U.75.L 

18A Pepsi (1) T3.L.8Y.C 

18B Pepsi (Starbucks 1) T3.L.8Y.C 

19 Pepsi (2) CTA Pedway 

20A Pepsi (2) T2.U.4A.D 

20B n/a T2.U.4C.E 

2i n/a T3.U.8AA.F 

22 n/a . . . . T3LIK.U.9R.E_ .. 

23 n/a L Stinger.U.2.3.A 

- - - 2 4 A - • - Pepsi-(l ) Pepsi (Starbucks-1-)- -T-2 -eTA-Pedway— 

24B Pepsi (1) Pepsi (Starbucks 1) T2 CTA Pedway 
24C n/.a T2 CTA Pedway 

25 Pepsi (2) Bus Shelter Center 

The Dale of Beneficial Occupancy is: TBD 







Zone 04 
i Space:T1B.L.94.0 

Area; 120 s.f. 
CElLlNG-HUNG 
J'LLUMINATED SIGN 

UNITED SIGN 
- PYLON 

1 CIAO fi 1 iiiS 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Ctiicago Department of Aviation 
Commissioner • Jamie Rhee 

iL'JIt. I'M JU-U 
UNISON RETAIL MANAGEMENT 

Terminal 1 Lower Level 

Automated Retail 
Zone #04 (T1B.L.94.0) 

KEY PLAN 

Date.May, 2021 

Created by CADD Ssmccs 





Crsaled by CAOD Services 
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Zone 05B ^ 
Space: T1B.T.HH.V \ 
Area; 100 s.f. 

Chicago O'Hare Internafional Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Terminal 1 / Concourse B Pedestrian Tunnel 

Automated Retail 
Zone#05B (TIB.THH.V) 

Scale: 116"= 1'-0" Date:May, 2021 

Crealed byCADDSemus 
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. Zone 12 
Space;T2.U.45.J 
Area; 100 s.f 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Terminal 2 Upper Level 1 F ^ 
Automated Retail 

KEY PLAN 

Zone #12 (T2.U.45.J) 
KEY PLAN 

Scale: V16"= 1-0" Date:May, 2021 

Created by CADD Serwes 





Crea'.ed by CADD Servicas 
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Zone 18B 
Space;T .̂L.-̂ .B 
Area; 80i s.f. 

-©-

-la 

LAJ LAJ 

• \a- L/J LAJ 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

scaly. I" y îu'-u' 
U M BS e B SRFE IR £ HIA M A M A B f i S E M E N T 

Terminal 3 Lower Level 

Automated Retail 
Zone #18B (T3.L.8Y.C) 

Date:May, 2021 

Created by CADD Savflfî  
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42'-6" 
Zone 19 
Space; T3 CTA Pedway ________ 
Area; 120 s.f. 

Zone 19 
Space; T3 CTA Pedway ________ 
Area; 120 s.f. 

—' FN 1 

30'-0" 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

U N I S O N R E T A I L M A N A G E M E N T 

Automated Retail 
Zone #19 

C E 
O 0 

X 0 
o cr 

Date:May, 2021 

Crealed by CADD Services 





CrBSled by CADD Services 





Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

SLvim. 1"=! û'-u" 
UNISON RETAIL MANAGEMENT 

Terminal 2 CTA Pedestrain Tunnel 

Automated Retail 
Zone #24A T2 CTA Pedway 

KEY PLAN 

Date.May, 2021 

Created by CADO Services 





1 

E l e c t r i c a l 
C l o s e t 

F.P E' 

Zone 24B 
, Space: T2 CTA Pedway 
Total: 120 s.f. 

I 

1 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

scarp -̂jcrtr-
UNISON RETAIL MANAGEMENT 

Terminal 2 CTA Pedestrain Tunnel 

Automated Retail 
Zone #24B T2 CTA Pedway 

KEY PLAN 

Date:May, 2021 

Created by CADD Semcss 





Zone 25 
Space; Bus Shuttle Center 
Total; 64 s.f. 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Elevated Parking Structure 

Automated Retail 
Zone #25 Bus Shuttle Center 

KEY PLAN 

Scale:'i/l6"=1'-0" Oale:May, 2021 

Created by CADO Services 





EXHIBIT 2 

FEES 





EXHIBIT 2 

FEES 

Percentage Fee: Pepsi 

Gross Revenues Tier Percentage Fee 

Non-Exclusive Products $0- $450,000 25.0% Non-Exclusive Products 

Over $450,000 28.0% 

Exclusive Products $0 - $450,000 30.0% Exclusive Products 

Over $450,000 33.0% 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 





EXHIBIT 3 

DEVELOPMENT PLAN 





Exhibit 3 
Development Plan 

TAB 4-
Concessions System 
Development Plan 
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4. Concessions Developnnent Plan 

Pepsi Beverages Company - The Right Choice 

1. Why Best for ORD? 

Having the right beverage matters. Today, it is not a cola only decision, as consumer beverage 
selection has shifted away from a primary soft drinks' market. Healthy choices have changed 
the beverage landscape, as consumers are Influenced heavily by variety, non-carbonation, and 
health/wellness trends. Our vision is to be the global leader in convenient foods and beverages, 
and with Pepsi's advantaged portfolio, our market share and loyalty reflect this in the Midwest. 

BECAUSE OF OUR ADVANTAGED PORTFOLIO, PEPSICO'S MARKET 
SHARE & LOYALTY ARE ESPECIALLY STRONG IN THE MIDWEST 

#1 CSD #1 Iso ton ic #1 Tea #1 Cof fee #1 Water 

0UNK1N* 

Source: HtL Cbowenfcnce end G«s Vatse Stare |mr xo<tabe GtxSng FeSmaiy 2^ lOtC: tnferaiMdan based oa 
FnetSaea ofeftofggOtfJejto cSclfid)—isigSfffoii 0<S.tSOiiA, B^ KQ 

CSD~ CARBOnATEO'sca-i lxii2lKS: RepretenrEattCarbcaalEdScitOntaa(aaas,tSeleaUs.BsworE.ex..J 

Featuring our newest glass front vending Bev Max 6, our equipment, is specifically designed to stand 
out from traditional vending. Custom "vending surrounds", from WBE certified Northstar Marketing, 
incorporate airport design elements ana provide a sense of place. Easitrax Advance provides us 
with software solutions that improve the efficiency of our vending operations, enabling all forms 
of cashless payments, and providing real time data that allows us to determine the ideal product 

assortment and optimal time to schedule 
deliveries. The machines also report their 
own repair issues directly back to the 
service center. We are also working to 
introduce Touchless Vending by Renetec, 

- which allows- cusfomers -to...pay..directly --
from their phones by scanning a QR 
code from a small screen behind the 
glass of our Bev Max 6 machines. No app 
installation needed. 

© 

® 
® 
® 

Customer scans the QR code from a 
small paper-like screen behind the glass. 

Follows the link to the beautiful 
Interface with available products. 
No app instaliatlon needed. 

Makes product selection. 

Pays from the phone, or on the 
vending machine. 



More Revenue - Timely Service - No Out of Stocks - Less Downtime 

We are also testing Bluetooth technology. Pay Range, to satisfy 
ORD's airport employee discount requirement. This is close to 
being approved, and by downloading the Pay Range app on their 
phone, employees are able to quickly swipe and go, receiving 
their airport discount at the time of purchase! 

Pepsi Beverages Company (PBC) Equipment Service Program 
ensures uptime and maximization of sales in our vending locations. 
Preventative maintenance is key, and our 70-point quality review 
of all components ensures our machines are operational at all 
tim"es:""ln"the"event a"service"call is'needed, local (Chicago) "" ' 
dispatch is available seven days a week, with 75 trained bottler 
technicians ready to assist. 

.to belfhe premier fulPsen/ifcie vendTl 
4|ip^0flin| our cus,tpgi.ers::\A/|ĥ ^ 
fecl̂ jnbipgy, aHd ̂ quipHi'enil 

cpmf̂ any in̂  North Amerrca; 
' & innovative pfdduct^, 

Sfarbiiicks 

Tropicana, ^g. 0 



2. Products & Pricing 

At Pepsi, we hq.ye become Faster, Stronger, Better, increasing 
the dppedhof-our- portfolio by reducing added sugars, sodium, 
and sdturdted'fdts, dnd adding more positive ingredients. 
Our portfoji.o of sustainable packaging and reduced calorie is 
unrivaled and can make the difference in winning customers. 
We recognize the renewed cautiousness of health, in part due 
to COVID-19, and are projecting long-term growth in products 
that relate to nutrition, immunity, and pro-active health. By 
2025, at least two thirds of PepsiCo beverages will contain 100 
calories or less per 12 oz. serving. 

Pepsi's assortment of "Great Tasting/ Better for You" 
beverages for O'Hare will include carbonated drinks, water/ 
(sports) hydration, juices/ smoothies, teas, and protein drinks. 

Please see attachedjjProducts & Pricing List, following this page 

3. Source of Products 

Products are readily available through Pepsi's extensive network of distribution facilities, including 
our Chicago Service Center, that supports 22 full-service routes, managed by six Route Supervisors, 
two District Managers, and one Director. 

..'pepsj* 



Products & Pricing List 

ENERGY PORTFOLIO 

MTN DEW KICKSTART BLACK CHERRY MTN DEW KICKSTART MIDNIGHT GRAPE MTN DEW KICKSTART ORANGE CITRUS 
MTN DEW KICKSTART PNAPL ORG MGO 
ISOZ^fP^KSl*^ '•'•2:^:: ::2 '^2Sfl^ J'H/>:£V.i3, ̂ 'C. .&»'!Sf-v\ifc^v:iVi^i^ Ji^ifc .KsftS 2tit^*>^i)f.i2'^;\^f2ii^^ 
ROCKSTAR JUICED ISLAND MANGO ROCKSTAR JUICED PNAPLE ORANGE GUAVA ROCKSTAR ORGANIC ISLAND FRUIT 
ROCKSTAR ORGANIC STRAWBERRY 

MTN DEW KICKSTART BASE MTN DEW KICKSTART BLACK CHERRY 
MTN DEW KICKSTART FRUIT PUNCH MTN DEW KICKSTART MANGO LIME MTN DEW KICKSTART MIDNIGHT GRAPE 
MTN DEW KICKSTART ORANGE CITRUS MTN DEW KICKSTART PNAPL ORG MGO 

16bZR6ci«TAR?$3^75/UNlT"^^^^^^ • 2.'2, : . • '^'V.' •• t2: ' ' " " 2'2 ..''':•./• '.• . ... •;" .: • • .22 , , ,; ; 
ROCKSTAR ENERGV ROCKSTAR EM"̂  BM WHPD STRW ROCKSTAR PUNCHED 
ROCKSTAR PURE TANG MGO GUAVA STRAWS ROCKSTAR PURE ZERO GRAPE ROCKSTAR PURE ZERO ORANGE 
ROCKSTAR PURE ZERO PUNCH ROCKSTAR PURE ZERO SILVER ICE ROCKSTAR RECOVERY 
ROCKSTAR RECOVERY ORANGE ROCKSTAR SUGAR FREE ROCKSTAR THERMO NEON BLAST 
ROCKSTAR THERMO TROP FIRE ROCKSTAR XDURANCE BLUE RAZ ROCKSTAR XDURANCE COTTON CANDY 
ROCKSTAR XDURANCE KIWI STRAWBERRY ROCKSTAR XDURANCE MARSHMALLOW ROCKSTAR XDURANCE PEACH ICE TEA 
ROCKSTAR XDURANCE SU SOUR GREEN APL ROCKSTAR ZERO CARB 

CARBONATED SOFT DRINKS/NON CARB SOFT DRINKS PORTFOLIO 
200Zg\RiBON!ATEbsiDn^^ "'2^-V2'.\ V ' 
BRISK FRUIT PUNCH BRISK SWEET W/LEMON CRUSH GRAPE 
CRUSH GRAPEFRUIT CRUSH ORANGE CRUSH PINEAPPLE 
CRUSH SOUR PATCH KIDS BERRY CRUSH STRAWBERRY CRUSH WATERMELON 
DOLE LEMONADE 3% DOLE STRAWBERRY LEMONADE 3% DT LIPTON GREEN TEA CITRUS 
DT MTN DEW DT PEPSI DT PEPSI WILD CHERRY 
UPTON ICED GREEN TEA CITRUS LIPTON ICED TEA PEACH LIPTON ICED TEA SPLASH TROPICAL 
MANZANITA SOL APPLE MTN DEW MTN DEW CODE RED 
MTN DEW LIBERTY BREW MTN DEW LIVE WIRE MTN DEW VOLTAGE RASPBERRY CITRUS 
MTN DEW VOO DEW MTN DEW WHITE OUT CITRUS MTN DEW ZERO 
MUG ROOT BEER PEPSI PEPSI VANILLA HFCS 
PEPSI W/ REAL SUGAR PEPSI WILD CHERRY PEPSI ZERO SUGAR WILD CHERRY 
PEPSI ZRSGR SCHWEPPES GINGER ALE SIERRA MIST LEMON LIME REAL SUGAR 

Starbucks Coffee RTD PORTFOLIO 
I IOZ COLD BREW S4.50/UN1T 
STARBUCKS COLD BREW BLACK UNSWEET STARBUCKS COLD BREW COCOA & HONEY 
13.70Z FRAPPUCCINO S4.50/UNIT 
FRAPPUCCINO CARAMEL FRAPPUCCINO CARAMEL BUTTER FRAPPUCCINO COFFEE 
FRAPPUCCINO DULCE DE LECHE FRAPPUCCINO MOCHA FRAPPUCCINO TOASTED WHITE CHOCOLATE 
FRAPPUCCINO VANILLA 
ISOZ DOUBLE SHOT S4.50/UNIT. . • , . , 
STARBUCKS DS ENERGY HAZELNUT STARBUCKS DS ENRG COF WHITE CHOC STARBUCKS DS ENRG COFFEE 
STARBUCKS DS ENRG COFFEE MOCHA STARBUCKS DS ENRG COFFEE VANILLA STARBUCKS TS ENRG COFFEE 
STARBUCKS TS ENRG COFFEE CARAMEL STARBUCKS TS ENRG COFFEE MOCHA STARBUCKS TS ENRG COFFEE VANILLA 
STARBUCKS TS ENRG ZR SGR BLK STARBUCKS TS ENRG ZR SGR.VAN BLK 
6.50ZDOUBLE;S'flOTS4;v.... : 
STARBUCKS DOUBLE SHOT STARBUCKS DOUBLE SHOT LT STARBUCKS DS ESPRESSO AMERICANO BLK 
STARBUCKS DS SALTED CARAMEL CREAM 

pepsi. 



Products & Pricing List. Cont. 

Water 

AQUAFINA-WATER' ' i " •• • - - . . / I - . . . . . . . . . . 

mimm;.:2mm^ 
PREMIUM LIFEWTR j 

Sparkling Water 

BUBLY BLACKBERRY.SPARKLING.,. BUBLY.CHERRY SPARKLING BUBLYGRAPEFRUIT SPARKLING 
BUBLY LIME-SPARKLING BUBLY RASPBERRY SPARKUNG BUBLY STRAWBERRY SPARKLING 

Functional Protein Drink PORTFOLIO 

MUSCLE MILK BANA.iA CREME .v'.USCLE MILK CHOCOLATE MUSCLE MiLK COOKIES N CREME 

MUSCLE MILK PROSRS 40 INTENSE VAN MUSCLE MILK PROSRS 40 KNOCKOUT CHO MUSCLE MILK PROSRS 40STW-N CRM 

MUSCLE MILK STRAWBERRIES N CREME MUSCLE MILK VANILLA CREME 

Enhanced Water PORTFOLIO 
,.;;;<;';•:',• • 2:2:2 .• • 22 . 

SOBE LIFEWATER BLKBRY BLUBRY OCAL SOBE UFEWATER BLOQD ORANG MANGO OC SOBE LIFEWATER FUJI APPLE PR OGAL 

SOBE UFEWATER STRAW DRGN FT OCAL SOBE LIFEWATER YUMBERRY POM OCAL SOBE LIFEWATER ACAI RASPBERRY OCAL 
i3( igg$3Zpt i !nJ;^ : ' j f^ ; \v^ : • Z^!2. ' l2^^^' ' ' i2 'A'. ^'f>i2,:2' '• ' v . • •' •.-̂ f .'.^•^..t^:'i.V.^'^.'' r'.:'->05-i:..ii...f."' . 1. * . 

BUBBLR BLD ORG MGO MINGLfi BUBBLR CHE GUAVA BLENDR BUBBLR CRAN GRPFRT SPARKLR 

BUBBLR PASSION FRUIT WOND'R BUBBLR PITAYA BRY NEaR BUBBLR POM ACAI REFRESH'R 

BUBBLR TWISTED ELIXR 

Electrolyte Enhanced Water PORTFOLIO 
2op^$^;5pZUNiBE:;J¥W:: . \ : , \ . . .... . i. :£^ i i : ' ' '^^ ' i ' i2 ' i--. . . s • 
GATORADECOOLBLUE GATORADE FIERCE GRAPE GATORADE FRUIT PUNCH ' 

GATORADE G2 GRAPE GATORADE GLACIER CHERRY GATORADE GLftCIER FREEZE 

6AT0RADE LEMON UME GATORADE ORANGE GATORADE ZERO GLACIER CHERRY 

GATORADE ZERO GLACIER FREEZE 

16.90Z,$y;/UNIT;V/^i •'."̂ ^ 
GATORADE BOLT CHERRY UME GATORADE BOLT MIXED BERRY GATORADE BOLT PASSION FRUIT 
GATORADE-BOLTSTRAWBERRY-LEMON, GATORADE BOLT TROPICAL MANGO GATORADE BOLT WATERMELON STRAWBERRY 
2 0 O Z { S ^ 5 b / D N l f l ^ - • . . 

PROPEL ZERO STRAWBERRY LEMONADE PROPEL ZERO WATERMELON PROPEL ZERO BERRY 

PROPEL ZERO BLACK CHERRY PROPEL ZERO GRAPE PROPEL ZERO KWI STRAWBERRY 

PROPEL ZERO PEACH PROPEL VITAMIN.BOOST PEACH MANGOJ PROPEL VTMN BOOST STRWBRY RSPBRY 

__ TEA/JUICE PORTFOLIO 
i6:.9oz^$3/uNn£;;;, .. . . 

TWISTER BLUBERRY RASPBERRY RUSH TWISTER CHERRY BERRY BLAST TWISTER ORG/STRW/BAN BRST 

TWISTER STRAWBERRY KIWI TWISTER TROPICAL FRUIT FURY 
• ' . • • V ' " " " • ' 7 f . ' . ' . . . 

LIPTON PURELEAF CHERRY HIBISCUS UPTON PURELEAF IT EXTRA SWEET LIPTON PURELEAF IT RASPBERRY 

LIPTON PURELEAF IT SWEET NO LEMON UPTON PURELEAF IT SWEET WL LIPTON PURELEAF IT UNSWEET 

LIPJON PURELEAF IT UNSWEET WL UPTON PURELEAF MANGO HIBISCUS UPTON PURELEAF PEACH 

LIPTON PURELEAF PEACH HIBISCUS LIPTON-PURELEAF RA? CHAMOMILE.. UPTON PURELEAF UNSW MANGO HIBISCUS 

mm£mmmm̂ r ê-2̂  2.: 
DOLE APPLE JUICE DOLE ORANGE JUICE DOLE RUBY RED GRAPEFRUIT 100 

OCEAN SPRAY CRAN GRAPE OCEAN SPRAY CRANBERRY TROPICANA APPLE JUICE 

TROPICANA GRAPE JUICE TROPICANA ORANGE JUICE TROPICANA ORANGE PINEAPPLE 

TROPICANA RUBY RED GRAPEFRUIT 



4. Proposed Capital Improvements 

PBC's capital improvements, as detailed in Form D, include the purchase of Bev Max 6 state-of-the-
art vending machines, including vending surrounds where appropriate provided by WBE certified 
Northstar Marketing. Our cost projections also include installation, delivery, and ufility requirements 
(for installation). We understand there may be electrical work involved for some of the vending 
locations and have engaged in discussions with M/WBE vendor Hartmann Electric Company, which 
is ORD badged and currently working on the Terminal 5 redevelopment project. PBC is committed 
to meeting the Design & Construcfion proposal goal of 26% 
MBE and 6% WBE. 

5. Sustainability Initiatives (Design) 

As of this year, all Pepsi's vending machines, coolers, and 
fountain dispensers dre EPA-rdted',' HFC-free, dhci Ehergy'Stdl' 
Tier 2. Notably, with these sustainability initiatives in place, 
energy consumption of new units has been reduced by 60% 
and energy consumption per unit by over 25%. 

6. Quality & Design of Tenant Improvements 

Form B - Concept Plan Package 3. (Please see attached, 
following this section) 

Introducing our newest glass front Bev Max 6 vending machine for ORD, offering a larger screen, 
faster performance, and engaging experience for the customer. Featuring No-Drop robotics, which 
ensures the safe delivery of our products to the consumer, the Bev Max 6 is also ADA compliant, 
including easy access controls. Our machines and payment systems offer the highest level of 
security for customers. 

Please refer to our Bev Max spec sheet and Vending 
Surround. (See attached, following Form B) 

Offering the latest in,software technology, including 
Suggestive Selling to help customers make selections 
while exposing, them to new products, slow movers, or 
complimentary products. Digital Advertising encourages 
sales and builds brand loyalty, with interactive promotions 
that engage the customer. Nutritional Information informs 
customers with a large display of easy-to-read facts to 
support FDA requirements. Spoce-to-sales data, reviewed 
rhonthly, ensures the right product mix is in each machine. 
These state-of-the-art machines ore also managed remotely 
with simplifi CONNECT PLUS for price changes, pianograms, 
and nutritional information. 

Easitrax Advance, on industn/ leader in software solutions, improves the efficiency of our vending 
program by enabling PBC to manage our machines more like a retail store with the following 
capabilities: . • 

€ ( @ Tropicana. 



mm. 

Edsitrax & Tetemetiry^Behefits 

Reial̂ imiefaatia: tb;1a|te<iTiiiii 
3s,sortnierjt, RjaximiziWgl^eWM 
Service, More Revenue 

Mae)iings.i|il ,y^ipif|!|ri|g 
'deli'ifenes^N&s0utt6f StiSfc :i^~^^ 

2^. 

; 1 —.J:^ 

Thefia ore many benefits for l;avTi;̂  PspsiCo 

inventaiy.QRict sa|b9;acayt̂ y ftem tho back', 

Eliminate Barriers of Payment 

• On average results in 20% revenue lift! 

» Mobile-Payment Accepted - Apple & Android Pay 

NO Fees! 
• PepsiCo absorbs all transaction and processing fees 

• Enables two tiered pricing / Cash Discount 

Secure 
• PepsiCo maintains highest level of PCI security 

(Certificates of compliance available) 
• Does not retain or store customer credit card data 
• Drivers, techs & managers required to take anti-

tampering training 

.pepst 



B « v e r a g o E q u i p m e n t Graph ic : : S t i nda rc f c G u i d « - H c a U h Care 

m UL 

i>ii«»t>!i*ifri i>i«CR«>tW»Bjai«*i<l>'«. 

mm,'. 
-Ml a i m u 'UWl^ ' j ^ inw. . . 

few' 

-rwr 

Category Management 
Support 

• Leverage IRI and itiachinplfê êl 
data to ensure we are 6p|s^sterit 
with recent trends 

• ReoonYfnendations arersê ^ 
spedfic 

• Dedirated Vending. Ajialys 
cdniihttously optimize bfiirid sets 
using, rpat time, mach|n,e s.ajess 
datia.rfrbm Easitrax 

Pepsi increased its 2019 global advertising and marketing 
spend by more than 12%, reflecting investments across 
snacks and beverages, in both our large established and 
our emerging brands. We accelerated innovation through 
the introduction of new products, such as Gatorade 
Zero, and bubly, supported by international marketing 
campaigns. We expanded our market presence by 
increasing route capacity, adding merchandising racks 
and coolers, and advancing the technologies we deploy 
to drive greater and more precise execution. Investing 
in additional manufacturing capacity has removed 
bottlenecks and increased growth capacity for our 
products. This includes investments in new plants, new lines, 
and added distribution infrastructure. 

Proposed Project Schedule - Please see offached 

Compensation to the City - Proposal Form G (See attached) 

Projected Sales, Net Income, & Cash Flow - Proposal Form C, including assumptions (See attached) 

Capital Investment & Financing Plan - Form D; source of funds (See attached) 

pepsL 
Tropicana-j|j. 
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Chicago Department of Aviation July 30, 2020 

Proposal Form B 
Concept Plan 

Package 3 
(Automated Retail, Services and Food) 

Instructions: Provide respondent's proposed concept plan showing the following information for each proposed Concession Location. Use 

additional copies of this table as necessary. Submit additional information as setforth in the Proposal Requirements following this proposal 

Respondent: Pepsi Beverages Company 

Concession Location 
Location 

Description 
Concession Description 

Proposed 

Equipment/Fac 

ility 

Proposed Operator 

Ant ic ipated 

Opening Date 

Terminal 1 

Location #1-T1,B12 
Pepsi Beverafie Portfolio See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location # 2 - T l . C l l 
Pepsi Beverage Portfolio See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #4 - T1,LL Baggage 
Pepsi Beverage Portfolio' See Example 
Planograms/Brand -. Bev Max 6 Pepsi Beverage Company Ql2020 

Location #5 - Tl.BL Tunnel 
Pepsi Beverage Portfolio. See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Terminal 2 

Location tt3-T2,El 
Pepsi Beverage Portfolio. See Example . 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location «5-T2,E6 
Pepsi Beverage Portfolio. See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location ff7 - T2 Adjacent to ATM 
Pepsi Beverage Portfolio: See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #8-T2,F12 
Pepsi Beverage Portfolio' See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #9-T2,E8 
Pepsi Beverage Portfolio See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #10-T2,E1 Pepsi Beverage Portfolio See Example Bev Max 6 Pepsi Beverage.Company Ql2020 
Location #11-T2,H3 Pepsi Beverage Portfolio' See Example Bev Max 6 Pepsi Beverage Company Ql2020 
Location #12 - T2-T3 Bridge Pepsi Beverage Portfolio See Example Bev Max 6 Pepsi Beverage Company Ql2020 
Terminal 3 

Vacant Space T3HK.U.9.H.B Pepsi Beverage Portfolio See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql 2020 

Locations 13-T3, HI 
Pepsi Beverage Portfolio See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #14 - T3,G11 Pepsi Beverage Portfolio See Example 
Planoerams/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #15-T3,H3 
Pepsi Beverage Portfolio See Example 
PlanoErams/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #16 - T3, K18 
Pepsi Beverage Portfolio. See Example 
Planofirams/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location # 17 - T3, K19 
Pepsi Beverage Portfolio. See Example 
Planoerams/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Location #18 - T3, LL Baggage 
Pepsi Beverage Portfolio. See Example 
PlanoRrams/Brand Bev Max'6 Pepsi Beverage Company Ql2020 

Location #19 - T3,BL Passageway to 

CTA • . 

Pepsi Beverage Portfolio See Example 
Planograms/Brand Bev Max 6 Pepsi Beverage Company Ql2020 

Add Additional Proposed Locations Below (insert additional rows as needed) 

Chicago Departmentof Aviation July 30, 2020 
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ii:^vii--;v>3S%V'-i^'-W^^ ^̂ ••:«:'A';̂ ^̂ A.v;-:>S>:̂ $ 
CRANE MERCHANDISING SYSTEMS 

POWERFUL PERFORMANCE. 
ENGAGING EXPERIENCE. 

Delivering unparalleled speed, reliability and 
screen responsiveness 

Suggestive selling and digital advertising 
drive impulsive and multi-product sales 

A larger 9" toucliscreen witli 
full-motion video attracts and 
engages consumers 



) ENGAGING EXPERIENCE 

^^Si/QGESTIVE SELLING 
§pj^f'Help^.consumers make 
j^^i'selectlbns while exposing them 
//^/^^to .nd)«:products, sibw movers, 
/;;."̂ /?̂ oriCo}TipJ,ir̂ ^̂  pro^cts 

V'^- 'DIGITAL ADVERTISING 
:jiiiliijiii:Exi^ while building 
j/S/p/jSbi;a'nd loy^ display ^ 
K^̂ ^Sjadve^ntisifig and interactive 
^l^^lprbmptipns'throughout the 

.purclnasb experience 
^i^^H-:^ 2t'Ml\ .. 
^ ^ ^ H ^ ^ I N G CART 
.|^^ji,na.$ji§iiTiulti-product purchases 

lie transaction 

INCREDIBLE.VARIETY 
Increase sales aiid consumer satisfaction with 
the greatest product sieiectidn'in the industry 

NUTRITIONAL INFOftMATION 
Inform consiirners vyith ̂ a large.display of 

CRAB 
A SNACK 

Msilf^fTiEGRATED 
:2iil0^siiii-$ss PAYMENT 

•eapture/ev^iry'sale with a;builtTin 
'arid iritditiYacashless solution 

C? i ) 
Color 
Display-

Shopping 
-Cart 

POWERFUL PERFORMANCE 

SCREEN PERFPRMANCE 

Improve the user experience with 
a^rtiore responsive screen and 
boot up time of less than a minute 

COLOR DISPLAY 
Engage consumers with larger, 
9-inch touchscreen and 
full-rriotion video 

REMOTE.MANAGEMENT 

Manage machines over the, air 
with simplifi CONNECT P L U S 

for price changes, pianograms . 
arid riutritidhaliriformatiori 

Digital •< Suggestive 
-Advertising—"^Selling 

Nutritional 
Information 

J 
> CUSTOMIZE 

YOUR END LOCATION 

Add graphics that connect 
with your customer. 

•' • ' I 2:'2 .. /'•'•• 

BEVn/lMMEblA2 SPECIFICATIONS 

Widthiy-̂ : 

Weight 

Electrical! 

Selection 

723 Narrow 

v72"/, 

\2:.:}/.-

'/i^lillSMif. 

AVAILABLE CERTIFICATIONScyjLus, FCC 

Capacity 

REFRIGERATION R134a CFC-Free Refrigerant .Gas 1/3 HP Cqmpressor 

713 Wide 

47" 

32" 

764 lbs. . ,. ; 

•'• '^'_ -i.': .y '-•••••'••2ilsifUtiiy: 

m 

MEDIA ) VISIT CRANEMS.COM/MEDIA2 OR CALL 800-621-7278 TODAY 

CRANE MERCHANDISING SYSTEMS 3330 Crane Way, V\/illislon, SC 29853-0719 i (800)688-9090 1 cranems.com | MADE IN USA 





Proposal Form G 
Proposed Concession Fee 
Rates 

Compensation to the City consists of the Minimum Annual Guarantee Fee ("MAG") and 
Percentage Fee as described in Section D.2. of the RFP. The City has established the MAG to 
be paid the City during the Lease Years of the Term. This amouiit is not "biddable." Any 
respondent who states a different amount in its proposal will be dee.med non-resporisive and 
eliminated from further consideration for award, of the offered concession. The City has not 
established a range of Percentage Fee Rate (s)' for each concession category. Respondents 
must propose a Percentage fee rate(s) for each Package. Any respondent who fails tn propose 
a Percentage Fee Rate(s) will be deemed non-responsive and eliminated from further 
consideration for award of the offered concession. 

Respondent: Pepsi Beverages Company 

1) Proposed Percentage Fee Rate: 

Concession 
Category 

Percentage 
Fee Ratie 

Ranges (for 
nrnrl i ir t 

Sales Tiers Proposed 
Percentage Fee 

Rate 

Altemative Mobile 
Self-Ordering and 
Delivery. Service 

N/A N/A N/A 

Automated Self-
Checkout Micro 

Marts 

N/A N/A N/A 

Automated Retail, 
Services and Food 

N/A 1. -0-$450,000 
2. $450,001+ 

Gross Revenue 

Non Exclusive 
1. 25% Net.Sales 
2. 28% Net Sales 

Exclusive 
1. 30% Net Sales 
2. 33% Net Sales 

Note: if not proposing on one or more concession categories (packages) indicate with an 
"n/a " in the corresponding boxes. 



The below table represents Chare commission at 33% and is an example posed of how commissions will 

be paid considering the MAG 

MAG/Commission Projection 
Year l Year 2 , ;! Year 3. Year 4 . ' ; Years Total Commissions 

Actual Gross Rev $.100,000.00 $100,000.00 $ 50,000.00 $ 60,000.00 $ 80,000.00 $ 390;000.00! 

Taxes "S" li,oooToo" ""$"Tr,ooo.oo" "$""5,500.00" "$—6,600.00 "$ 8,800.00 $ 42;900.00 

Commission at 33% $ 29,370.00 $ 29,370.00 $ 14,685.00 $ 17,622.00 $ 23,496.00 $ li4;543.0b 

MAGjt855.S. . C^.' ,MA $ 24,96^!.50 $ 24,95450 $ 12,422.25 $ 14,978.70 $ era. 77,389.95'̂  

Actual MAG. $ 24,964.50 $ 24,964.50 '$ 2,202.75 $ 14,978.70 $ .-. ' ,67,110.45.̂  

True Up Commission*; NA $ 4,405.50 $(10,279.50) $ 5,139.75 $ 8,517.30 $, , 7,783'05.^ 

*lf overpayment in any year, Pepsi reserves the righ to tru up commission in following years. In 

the above example, MAG 4 would be adjustd less the overpayment in year 3. 
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EXHIBIT 4 

PRODUCTS AND PRICE LIST 





Products & Pricing List 

ENERGY PORTFOLIO 

MTN DEW KICKSTART BLACK CHERRY MTN DEW KICKSTART MIDNIGHT GRAPE MTN DEW KICKSTART ORANGE CITRUS 

MTN DEW KICKSTART PNAPL ORG MGO 

ROCKSTAR JUICED ISLAND MANGO ROCKSTAR JUICED PNAPLE ORANGE GUAVA ROCKSTAR ORGANIC ISLAND FRUIT 

ROCKSTAR ORGANIC STRAWBERRY 

MTN DEW KICKSTART BASE MTN DEW KICKSTART BLACK CHERRY 

MTN DEW KICKSTART FRUIT PUNCH MTN DEW KICKSTART MANGO UME MTN DEW KICKSTART MIDNIGHT GRAPE 

MTN DEW KICKSTART ORANGE CITRUS MTN DEW KICKSTART PNAPL ORG MGO 

i60Z!BpCt(StARj$3:75/U'Ni^^ l:. : ^ ;'V . ' ^ • . / ; i y - i g i ; . i : . i ^ ^ ^ ; ; ' ' ; ' ^ ; : % : . K ^ ^ r ^ ' ' ? ; ; % 2 ^ ^ - . .2̂ 2 2.-;̂ 2-- . 

ROCKSTAR EMERGY ROCKSTAR ENR BM WHPD STRW ROC'<STAR PUNCHED 

ROCKSTAR PURE TANG MGO GUAVA STRAWS ROCKSTAR PURE ZERO GRAPE ROCKSTAR PURE ZERO ORANGE 

ROCKSTAR PURE ZERO PUNCH ROCKSTAR PURE ZERO SILVER ICE ROCKSTAR RECOVERY 

ROCKSTAR RECOVERY ORANGE ROCKSTAR SUGAR FREE ROCKSTAR THERMO NEON BLAST 

ROCKSTAR THERMO TROP FIRE ROCKSTAR XDURANCE BLUE RAZ ROCKSTAR XDURANCE COTTON CANDY 

ROCKSTAR XDURANCE KIWI STRAWBERRY ROCKSTAR XDURANCE MARSHMALLOW ROCKSTAR XDURANCE PEACH ICE TEA 

ROCKSTAR XDURANCE SU SOUR GREEN APL ROCKSTAR ZERO CARB 

CARBONATED SOFT DRINKS/NON CARB SOFT DRINKS PORTFOLIO 
20bZ CARBONATED SOFT DRINK/NON CARB $3.00/UNIT 

BRISK FRUITPUNCH BRISK SWEET W/LEMON CRUSH GRAPE 

CRUSH GRAPEFRUIT CRUSH ORANGE CRUSH PINEAPPLE 

CRUSH SOUR PATCH KIDS BERRY CRUSH STRAWBERRY CRUSH WATERMELON 

DOLE LEMONADE 3% DOLE STRAWBERRY LEMONADE 3% DT UPTON GREEN TEA CITRUS 

DT MTN DEW DT PEPSI DT PEPSI WILD CHERRY 

LIPTON ICED GREEN TEA CITRUS LIPTON ICED TEA PEACH UPTON ICED TEA SPLASH TROPICAL 

MANZANITA SOL APPLE MTN DEW MTN DEW CODE RED 

MTN DEW UBERTY BREW MTN DEW LIVE WIRE MTN DEW VOLTAGE RASPBERRY CITRUS 

MTN DEW VOO DEW MTN DEW WHITE OUT CITRUS MTN DEW ZERO 

MUG ROOT BEER PEPSI PEPSI VANILLAHFCS 

PEPSI W / REAL SUGAR PEPSI WILD CHERRY PEPSI ZERO SUGAR WILD CHERRY 

PEPSI ZR SGR SCHWEPPES GINGER ALE SIERRA MIST LEMON UME REAL SUGAR 

Starbucks Coffee RTD PORTFOLIO 
l lOZ COLD BREW S4.50/UNIT 
STARBUCKS COLD BREW BLACK UNSWEET STARBUCKS COLD BREW COCOA & HONEY 
13.70Z FRAPPUCCINO $4.S0/UNIT 
FRAPPUCCINO CARAMEL FRAPPUCCINO CARAMEL BUTTER FRAPPUCCINO COFFEE 
FRAPPUCCINO DULCE DE LECHE FRAPPUCCINO MOCHA FRAPPUCCINO TOASTED WHITE CHOCOLATE 
FRAPPUCCINO VANILU • 
ISOZ DOUBLE SHOT $4.50/UNIT . 
STARBUCKS DS ENERGY HAZELNUT STARBUCKS DS ENRG COF WHITE CHOC STARBUCKS DS ENRG COFFEE 
STARBUCKS DS ENRG COFFEE MOCHA STARBUCKS DS ENRG COFFEE VANILLA STARBUCKS TS ENRG COFFEE 
STARBUCKS TS ENRG COFFEE CARAMEL STARBUCKS TS ENRG COFFEE MOCHA STARBUCKS TS ENRG COFFEE VANILLA 
STARBUCKS TS ENRG ZR SGR BLK STARBUCKS TS ENRG 2R SGR VAN BLK 
6.S0Z DOUBLE SHOT $4- ,; , 
STARBUCKS DOUBLE SHOT STARBUCKS DOUBLE SHOT LT STARBUCKS DS ESPRESSO AMERICANO BLK 
STARBUCKS DS SALTED CARAMEL CREAM 

e @ Tropicana. 



Products & Pricing List. Cont. 

Water - -
-2Mz{$j?ii^tflHnnMi 
AQUAFINA'WATER 1 ' T 
mmMQymrjms^ss '^^f^^^^^^M^^^fi^^^-ir. -v^ .':2:. r:iafV*i;>Si'iK<#g;3:ifei^^ ^••' 
PREMIUM LIFEWTR j ' " ' ' 

Sparkling Water 
ieom/mmmsm^mii^mimm:^ 
BUBLY BLACKBERRY SPARKLING BUBLY CHERRY SPARKUNG . . BUBLY GRAPEFRUIT SPARKUNG 

BUBLY UME SPARKLING BUBLY RASPBERRY SPARKLING BUBLY STRAWBERRY SPARKUNG 

Functional Protein Drink PORTFOLIO 
. . • • :2 . ii^'-:•:?:•-' 

MUSCLE MILK BANANA CREME MUSCLE MILK CHOCOL\TE MUSCLE MILK COOKIES N CRE,V,E 

MUSCLE MILK PROSRS 40 INTENSE VAN MUSCLE MILK PROSRS 40 KNOCKOUT CHO MUSCLE MILK PROSRS 40STW N CRM 

MUSCLE MILK STRAWBERRIES N CREME MUSCLE MILK VANILLA CREME 

- ... .. 

Enhanced Water PORTFOLIO 
20dZ.:$3'5(VyNITi i . : - j ; : / ' i . ,..;•...' .c.>.-- : . 

SOBE UFEWATER BLKBRY BLUBRY OCAL SOBE LIFEWATER BLOOD.ORANG MANGO OC SOBE LIFEWATER FUJI APPLE PR OCAL 

SOBETIFEWATER'STRAW DRGN FTOCAL' SOBE'UFEWATER YUMBERRY POM OCAl SOBE UFEWATER ACAI RASPBERRY OCAL 

i2Ea'$3Ruiyii;;¥.*i^.i'iC: .•'; 2 •••22}: 22'2:f'2 ': ' ' 'V? • • r'-. .•'r'2.-2/f:2i2.'... • •'.. 
BUBBLR BLD ORG MGO MINGLR BUBBLR CHE GUAVA BLENDR BUBBLR CRAN 6RPFRT SPARKLR 

BUBBLR PASSION FRUIT WOND'R BUBBLR PITAYA BRY NECTR BUBBLR POM ACAI REFRESH'R 

BUBBLR TWISTED ELIXR 

Electrolyte Enhanced Water PORTFOLIO 
Z0pZ$3:50/0NITi, , . 2%k> -^2.. '- ..' . "• ' 

GATORADE COOL-BLUE GATORADEFIERGEGRAPE GATORADE FRUITPUNCH" 

GATORADE G2 GRAPE GATORADE GLACIER CHERRY GATORADE GLACIER FREEZE 

GATORADE LEMON UME GATORADE ORANGE GATORADE ZERO GLACIER CHERRY 

GATORADE ZERO GLACIER FREEZE 
I6.9OZ:$4/.U;NIT; . = :K ' 

, ... . • . • • 
GATORADE BOLT CHERRY UME GATORADE BOLT MIXED"BERRY GATORADE BOLT PASSION FRUIT 

GATORADE BOLT STRAWBERRY LEMON GAIORAD.E.BQLTTROPJCAL.MANGO. „ GATORADE.BOLT WATERMELON STRAWBERRY-

200Z S3..50ZUNIT-.*<'.. . . - , •̂  • ••• 

PROPEL ZERO STRAWBERRY LEMONADE PROPEL ZERO WATERMELON PROPEL ZERO BERRY 
PROPEL ZERO BLACK CHERRY PROPEL ZERO GRAPE PROPEL ZERO KWI STRAWBERRY 

PROPEL ZERO PEACH PROPEL VITAMIN BOOST F̂ EACH MANGO PROPEL VTMN BOOST STRWBRY RSPBRY _ .. 

TEA/JUICE PORTFOLIO 
16.90Z$3/UNIT-, ; • 

TWISTER BLUBERRY RASPBERRY RUSH TWISTER CHERRY BERRY BLAST TWISTER ORG/STRW/BAN BRST 

TWISTER STRAWBERRY KIWI TWISTER TROPICAL FRUIT FURY 
i8:50zS4/,UNix!^^"; . T ' . . . t ..: . ... , • ' 

UPTON PURELEAF CHERRY HIBISCUS LIPTON PURELEAF IT EXTRA SWEET LIPTON PURELEAF IT RASPBERRY 

LIPTON PURELEAF IT SWEET NO LEMON LIPTON PURELEAF IT SWEET WL LIPTON PURELEAF IT UNSWEET 

UPTON PURELEAF IT UNSWEET WL UPTON.PURELEAF MANGO HIBISCUS UPTON PURELEAF PEACH . 

LIPTON.P.URELEAF.REACH HIBISCUS . UPTON PURELEAF RAZ CHAMOMILE LIPTON-PURELEAF UNSW MANGO HIBISCUS 

i^lg^iJ8j;Sfci!%M.:l,y>^^;^ :^l :^.:. 2^2/:: 
DOLE APPLE JUICE DOLE ORANGE JUICE DOLE RUBY RED GRAPEFRUIT 100 

OCEAN SPRAY CRAN GRAPE OCEAN SPRAY CRANBERRY TROPICANA APPLE JUICE 

TROPICANA GRAPE JUICE TROPICANA ORANGE JUICE TROPICANA ORANGE PINEAPPLE 

TROPICANA RUBY RED GRAPEFRUIT 
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Exhibit 5 
Form of Letter of Credit 

SAMPLE FORM OF LETTER OF CREDIT 

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

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: ,20 

Chicago Department of Aviation 
Chicago's O'Hare International Airport 
P.O. 60x66142 
Chicago, Illinois 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. 

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



8. 

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. 

Inv h °^ ̂ '^.f!^^^ f^^"; 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 h subject to the Uniform Customs and Practice for Documentary Credits 
ntemational Chamber of Commerce Publication No. 500, 1993 revision, ("lUCP") and to the 
Uniform Commercial Code - Letters of Credit, as adopted in Illinois, 810 ILCS 5 -101 et sea as 

Or tne UCC shall govern. 

We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation _ . „ _ . 

By: 

Name: 

Title: 



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

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_.o.f .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 
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EXHIBIT 6 

INSURANCE REQUIREMENTS 
Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term of the Agreement 
and during the time period following expiration if Licensee 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) 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) AutomebHe Liability (Primary and Umbrella) _ 
When any motor veN̂ ^̂  (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 Licensee 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 insured on a primary, non-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella Liability Insurance must be maintained with limits of not less than 
$2.000.000 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 CpmmerciaL General Liability, Alif(5mobile~LiaBility,~Emproye r̂s^ 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-ofxontribution-by"any other'insurance"or~self-insuraff^^^ 
available to the City. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cyber Liability 
Cyber Liability Insurance must be maintained with limits of not less than $2.000.000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system'attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and ho exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. _ 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering alt 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided, All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be.part. of Jhe_p_er_manent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806, 121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL. 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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. Ucensee; agrees _to_obtain. any-
'endorsement"thM nnaybe Wc this waiver of subrogation, but this provision applies 
regardless of whether or not the City received a waiver of subrogation endorsement for Licensee's 
insurer(s). 

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

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities and responsibilities.specified within the Agreement or by law. 

No Contribution bv City. Any insurance or self-insurance programs maintained by the City do not 
contribute with insurance provided by Licensee under this Agreement. 

Insurance not Limited by Indemnification. The required insurance to be carried is not limited by 
any limitations expressed in the indemnification lariguage"ih this Agt'eement or any limitation 
placed on the indemnity in this Agreement given as a matter of law. 

Insurance and Limits Maintained. If Licensee maintains higher limits and/or broader coverage 
.than-the-minimums-shown-hereinrthe-eityTequires"and'must'be~entitleailTe'Righe7"lim^^ 
broader coverage maintained by Licensee. Ariy 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 Companv. If Licensee is a joint venture or limited liability 
cohipariy, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained by Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance, required.of-Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee will require each Subconti-actor(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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required: The limits of coverage will be determined by Licensee. Licensee 
must determine-if-SubcoiitraGtor(s) rnust-also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. -Licensee is responsible for ensuring-that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Su^ontractor(s)J:o cqmpl̂ ^̂ ^ 
and terms andxoriditions dutliried her̂ ^ Licensee'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. 



EXHIBIT 7 

ACDBE SPECIAL CONDITIONS AND RELATED FORMS 



Exhibit 7 

A C D B E Special Conditions and Related Forms 

City ofChicago Department of Aviation 

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

I. POLICY AND PROGRAM 

It is the policy ofthe City ofChicago ("City") not to discriminate on the basis of race, color, sex 
or national origin in the award or perfonnance of airport concession agreements. Because the 
City is a recipient of Airport Improvement-Program-fundsfrom-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. Cornpliance 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 
vyww.access.gpo.gov/nara/cfr/waisidx 06/49cfr23 06.html. 

It is further the policy ofthe 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 underthe Illinois 
Unified Certification Program ("UCP"). I f a firm is not certified by the Illinois UCP as an 
ACDEiE in accordance with the standards in Part 23, the firm's participation is not counted for 
Part 23 purposes. ACDBEs 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, i f 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 
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. 
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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 eamed 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"). Ifthe RFP included a contract-specific goal, Tenant's proposal either included 

' participati'oTTb̂ y ACDBE(s)"that"mef 
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 ofthe 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 ofa 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 
concessionaires are encouraged to use all reasonable efforts to maximize procurement qf 
gbodrami seiVicerfr^^ or the UCPs 
of other states. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 Intemational Airports. 
(Coun. J. 12-12-2012, p. 43891.) As part ofthe 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 efforts 
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. I f 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. 

I f there is ACDBE participation in the form of ajoint 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. I f 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). 

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 ajoint 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 
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-concession, nor.decreiase.the-Compensation.to the-ACDBE, as applicable, .withoutin 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 Conimissioner of 
any proposed change in an ACDBE agreement and submit a copy ofthe 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 wî h the ACDBE Commitment is an event of dê âult 
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 ajoint 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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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 Secfion VI, 
Concessionaire rhust demonstrate those good faith efforts to the satisfaction of the 
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 fiinction 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 
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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 ofthe 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 ir. the form of 
approving the request, requiring more informafion, 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 ftilly executed 
copy of the ACDBE agreement must be submitted immediately to the City. 

E. AGREEMENT EXTENSIONS, 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. CONCESSIONS OTHER 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 after its ACDBE eligibility has been removed are 
not counted, except as provided in 49 CFR § 23.55Q). 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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or a joint venture 
consisting only of ACDBEs, the gross receipts earned by Concessionaire are counted. 
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture \yhich includes a 
non-ACDBE and in which an ACDBE operates its own separate locafion, the gross 
receipts eamed 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. 

3. Joint venture, no separate locations. When Concessionaire is ajoint 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 underthe Agreement. 

4. Sub'ĉ oMrdctor pdi'ticipd^^ E pî ov idH,' as a"lubĉ ^̂  " 
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 ACDB E 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 
regular dealer, the amount of reasonable, fees, commissions, or delivery charges 
eamed 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: ~ 

I . The entire amount ofthe cost charged by an ACDBE for repairing vehicles, provided that 
it is reasonable and not excessive as compared with fees customarily allowed for similar 
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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. If a rental car company has a national or regional contract with an ACDBE, it may count 
a pro-rated share ofthe 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 tum, 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 
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 
certificafion, 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 
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representatives. 

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly if 
rental car), together with its concession license fee payment, delineating for the month or quarter, 
as applicable, and cumulafively 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 fime 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, eamest and prornpt 
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. 

If theXitydetermines-that an-AGDBE-s actual role or responsibilifies do not comp 
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 ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
notices) the interest of all certified ACDBEs 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 otM perform 
these~work iterns with its own forces. 

3. Providing interested ACDBEs with adequate information about the operations, 
management and requirements ofthe concession in a timely manner to assist them in 
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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 perfonn 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 rc::sonable. Conccssion:i;res are not, 
however, required to accept higher quotes from ACDBEs if the price difference in 
comparison to non-ACDBEs is excessive or unreasonable. 

6. Not rejecting 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 ACDBEs 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 

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 ail 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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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2. Copies of lettê ^̂  
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. 

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

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

5. 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. 

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

7r —Evidence that Concessionaire did notTeject AeDBEs'as being unqualified without 
sound reasons based on a thorough investigation of their capabilities. 

8. 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. 

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

10. 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. 

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

d) A detailed statement of the o for ACDB E 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 
AGDBE quotes are-excessively-cosfiy. - -

C. ADMINISTRATIVE RECONSIDERATION 

1. For the purposes of this Agreement, the City has delegated the responsibility for making 
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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 Commiss'oner may r.ot h:ive pl?.yed any rclc in the original deternination 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 
Attenfion: 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 conceming 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. 

VII. NON-COMPLIANCE AND DAMAGES 
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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 ofthe 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 attorneys'feesTbeiii'g fe^^ 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 
ACDBEs 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 ofthe 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 contracfing 
arrangements with the City. 

12 17 2019 
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Exhibit 8 
MBE/WBE Special Conditions and Related Forms 

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

CONTRACTS 

I. Policy and Terms 

As set forth in 2-92-650 et 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 ef 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, MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 p 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 Specific 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 
"G6ars~sfiairBe'pei^nta HoweverT'the"^l^^ 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 bf 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 modification" 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 utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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-requestsr 
increases the contract value by ten percent (10%) of the initial award, or $50,000, whichever is 
less, for opportunities 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 ofthe firm's claimed specialty 
or expertise. Each MBE arid WBE letter of certification contains a description ofthe firm's Area 
of Specialty. Credit tov/ard 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 WBEs to perform the work proposed. 

"B.E.P.D.".means an .entity..certific.d.as a Business ente.-prise owned or operaled-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 orhisorherdeslgnee: ~ 

"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 Contracf 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 ar.y person or business entity that has entered into a construction ccntract 
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 capital 
contribution, control, management, risks, and profits ofthe joiiil venture are commensurate witl~i 
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 course 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 prod.ucts_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. 

III. 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. Ajoint 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, cleariy defined 
portion •oftheTequirements~of"the"cdntract'fbT"whieiTiris'atTisk"; 

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 jiDiht 
venture partner(s) equal to the value of work performed by the MBE or WBE with its own forces 
for a distinct, cleariy 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/WBE Affidavit of Joint Venture 
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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 cleariy 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'Ds or WBE'Ds ovvh 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, cleariy 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 all 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. 

IV. 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 WBEs 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 cny portion of its work and other factors. 

Firms that are certified as both 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 b̂ _ 
eyaluatln'g'the~am"oiMt"of"v^^ 
under the contract is commensurate with the work it is actually performing and the credit 
claimed for.its performance ofthe work, industry practices,, and other releyant 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 "^^y examine similar commercial transactions, particulariy those 
in which MBEs or WBEs 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 dollars 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 owr) 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-tiersubcontractors-
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 

D. 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. 

E. 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. 

F. If the MBE or WBE is a broker: 
_ . 1 . _..0%-of-expenditures paid -io brokers-will be coutited-toward-the Contract- Specific-Goals. 

2. As defined above. Brokers provide no commercially useful function. 

G. 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, cleariy 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^'rWritage^ a~s 
described in Schedule B. 

2. Note: a joint venture may also count the dollar value of work subcontracted to other 
MBEs and WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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 deter-mined 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 contractor's MBE/WBE 
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 III 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://citvofchicaqo.org/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 Schedule C must be submitted by the bidder for each MBE and WBE included on the 
~Sche3ule~D~wifhinTive~(5ybijsin 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://citvofchicago.org/f6rnns. 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. All Compliance 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"substantialr 
documented justification is provided, the bidder dr 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 Vll. 

D. Letters 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-Certifieation, the MBE-or- WBE-must request the-addition-of a new area at least 30 
calendar days prior to the bid opening. 

E. Schedule F: Report of Subcontractor Solicitations 

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers 
•• • solicited for participation 6iî -'̂ ^ T^ailure to submit the Scheduie F 

may render the bid non-responsive. 

T . "Schedule H: "Do'curnentati6n'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 in 
the bid solicitation for subcontracting to MBEs and WBEs; 

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

Names, addresses, emails and telephone numbers of firms solicited; 
i. Date and time of contact; 
ii. Person contacted; 
V. Method of contact (letter, telephone call, facsimile, electronic mail, etc.). 

Evidence of contact, including: 
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; 
V. 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. 

G. 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. 

H. 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 W BE. 
Failure to cooperate may render the bid non-responsive. 

I. 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. 

J. 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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VI. Demohstratlon of Good Faith Efforts 

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

B. 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. 

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

3. Provide interested MBEs or WBEs with adequate information about the plans, 
— specifications,--and-requirements--of~the'~contract;~including~a'ddenda7 in a'Timely 

manner to assist them in respdndihg to the solicitation. 

4. Negotiate in good faith vyith iriterested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. Not reject MBEs or VVBEs as being unqualified withput 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. 

6. 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 

- - Goalsv- - - - - - - - - •-- - - - - -

7. 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 t̂he Contract Specific Goals have been met. _ _ ^ _̂  

8. Select portions of the work to be performed by MBEs or WBEs in order to increase 
the likelihood that the goals will bejTiet^This jnclu^des ĵA^ 
6uf~cbTitracf"work~jtefns feasible units to facilitate MBE or WBE 
pjarticipation, 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. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certlfication of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. If it becomes necessary to substitute a MBE or WBE or othenwise 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 
fequesfto subsfitute"a"MBE"or WBE or otherwise change the Compliance Plan. 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 15 
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-preyi0usly-diselosed-in-the-eompliance-Planrthe-bidder'or"contra'ctdr mustlsBtaif̂ ^ 
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. 

D. 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 witii 
MBE/WBE contract requirements. 

Vlll. 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 aniount of-subcontractor-payments made todate; Upon 
acceptance ofthe Final Quantities from the City of ChicagOi 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. 

B. The" CdritractdT" will be=' respo7iliibrê -f̂ ^̂ ^ ali 'suFcdritractdrs 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, onjhe first_day of each.n^^ 
g^.^ every "month thereafter, eifiairM 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 reporting 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 (15'*") 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/WBE 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), which is a web 
based reporting system, can be found at: http://chicago.mwdbe.com 

C. 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. 

D. 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 sucii status was misrepresented by the contractor. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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-flnaL 
"cleteiTTiination. 

X. Arbitration 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the affected MBE or WBE may recover damages 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 fulfill 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--shallserve~written~notice"upo^in"t 
demand for arbitration with the AAA in Chicago, IL. The dispute shall be arbitrated in 
accordance with the Commercial Arbitration Rules df the /W\. All arbitration fees are to be paid 
pro rata hy 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. 

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



CITY OF CfflCAGO 
ECONOMIC DISCLOSIJRE STATEMENT 

AND AFFIDAVIT 

SECTION I -  GENERAL INFORMATION 

A. Legal name  of  the Disclosmg  Party  submitting  this  EDS. Include  d/b/a/  if applicable: 

Check ONE of the  foUowing  three  boxes: 

Indicate  whether  the Disclosing  Party  submitting  this  EDS is: 
1. [)Q  the Applicant 

OR 
2. [ ]  a legal  entity  cuirently  holding,  or anticipated  to hold  within  six months  afier  City action  on 

the contract,  transaction  or other  undertaking  to >̂ iich  this  EDS pertains  (referred  to below  as the 
"Kfatter"),  a direct  or indirect  interest  in excess  of  7.5% in the Applicant  State  the Applicant's  legal 
name: 

OR 
3. [ ]  alegalentity  with  a direct  or indirect  right  of  control  of  the Applicant  (see  Section  n(BXl)) 

State  the legal  name  of the  entity  in which  fhe Disclosing  Party  holds  a right  of  control: 

B. Business  address  ofthe  Disclosing  Party:  70O  A^fO£g^=flAi A"^^ ^dfiQ 

C. Telephone:  ̂ j l ' ^f l -H^if  Fax:  E m a i l : . y » 7 0 j ^ i > > ^ / » y g i ' c o . ^ 

D. Name  of  contact  person:  ̂ UO/iOAS. Mf^Cj i f ) • 

E. Federal  EmployeT  Identification  No.  (if you 

p. Brief descrq)tion  of  the Matter  to which  this  EDS pertains.  (Include  project  number  and bcation  of 
property,  if applicable):  | 

G. Which  City agency  or department  is requesting  this  EDS? CPA-

If the Matter  is a contract  being  handled  by the City's  Department  of  Procurement  Services,  please 
conq)Iete  the following: 

Specification  # and Contract  # 
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SECTION I I - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

I . Indicate the nature of the Disclosing Party: 
[ ] Person [ j Limited liability company 

Publicly registered business coiporation [ ] Limited liability partnersh^ 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit coiporation 
[ ] General partnersh^ (Is the not-for-profit corporation also a 501 (cX3))? 
f ] Liinited partnership [ ] Yes [ ] No 
[JTrust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

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 [ ] Organized in Illinois 

B. BF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below tbe full names and titles, i f ^plicable, of: (0 all executive ofdcers and all directors of 
the entity; (ii) for not-for-profit corporatioiis, all members, i f any, which are legal entities (if there 
are no such members, write "no inembers which are legal entities"); (iu) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, h'mited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directfy or 
indirectly controls the day-to-day management of the AppUcant 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

2. Please provide the following information conceming each person or legal entity having a direct or 
indirect, cmrent or prospective (Le. within 6 months after City action) beneficial interest (including 
ownersh^)) in excess of 7.5% ofthe Applicant Examples of such an interest include shares in a 
corporation, partnership interest in a partnershqj or joint venture, interest ofa member or manager in a 
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liniited liability company, or interest ofa 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 

SECTION ra - INCOME OR COMPENSATION TO, OR OWNERSfflP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or con^nsation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes f j j No 

Does the Disclosing Party reasonably expect to provide any incoine or conqiensation to any City 
elected official during the 12-roonth period following the date of this EDS? [ ] Yes [)4 No 

I f "yes" to either of the above, please identify below the name(s) of such City elected officiaI(s) and 
describe such income or compensatbn: 

Does any City elected ofiGcial 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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[]Yes [)qNo 

I f "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, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or ê qpects to retain in connection with the Matter, as well as 
the nature ofthe relationsh^, 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 I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Discbsing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relatbnship to Disclosing Party Fees (indicate whether 
retained or anticq)ated Address (subcontractor, attomey, paid or estimated.'> NOTE: 
to be retained) bbbyist, etc.) "hourly rate" or "tb.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor e}q)ects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLL\NCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in conq>liance with their child sl:̂ )port obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Discbsing Party been declared in 
arrearage on any child siq}port obligations by any Illinois court of conq)etent jurisdiction? 

[ ] Yes [ ] No No person directly or mdirectfy owns 10% or more ofthe Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in con^iliance with that agreement? 

[ ] 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) bebw] has engaged, in connection with the 
perfonnance of any pubUc contract the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (Le., an individual or entity with legal, auditing, 
investigative, or other siniilar skills, designated by a public agency to hei^ the agency monitor the 
activity of specified agency vendors as well as he^ the vendors refonn 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 liinited to, water 
and sewer charges, Ibense fees, paiiring 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, Lf the Discbsing Party is a legal entity, all of those persons or entities 
identified in Section n(B)(l) 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 olfense, 
adjudged guilty, or had a civil judgment rendered against them in coimection with: obtaining, 
attempting to obtain, or performing a public (federal, state or focal) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; for^ry; 
bribery; falsification or destruction of records; making felse statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any ofthe offenses set forth m 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) tenninated for cause or de&uh; and 

e. have not, during the 5 years befbre 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 conceming 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local ^vemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directfy or indirectly: controls the 
EHsclosing 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 femily members, shared 
fecilities and equipment; coinmon use of employees; or organization of a business entity fbllowing 
the ineligibility ofa 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 
ineligibfe entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directfy 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 Discbsing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official ofthe Disclosing Party, 
any Contractor or any Affiliated Entity (co llectively "Agents"). 
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Neither the Discbsing 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 Entify, or an Affiliated Entity ofa 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 att&xapted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or einpioyee ofthe City, the State of Illinois, or any agency of the federal govemment 
or of any state or local govemment 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 conpetition by agreement to bid a fixed price or otherwise; or 

c. made an admissbn 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 
Wa^); (a)(5)(I>ebarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Discbsing Party, nor any Affiliated Entity or Contractor, or any of their enployees, 
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) bki-rigging in violation of720 ELCS 5/33E-'3; (2) 
bid-rotating in vblation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or ofthe United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Discbsing 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 Applkant is currentfy indicted or 
charged with, or has admitted guilt of, or has ever been convicted oî  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 enpbyee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that conoptiance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Ch^ter 1-23, Article I applies to the Applicant, that 
Article's permanent conpliance 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 ofthe 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 ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must ê qjlain below: 

Ifthe letters "NA," the word "None," or no response appears on the Unes 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 
conplete list of all current enq>loyees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an enployee, or elected or {pointed official, ofthe City 
of Chfcago (if none, indicate with "N/A" or "none"). 

. 

13. To the best of the Disclosing Party's knowled^ 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-inonth perbd preceding the execution date of this EDS, to an enpbyee, or elected or appointed 
official, of the City ofChicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generalty available to City en l̂oyees or to the general public, or (L^ food or drink provided in 
the course of official City business and having a retail value of less than $25 per rec îent, 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 rec^ient 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [X3 is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Discbsing Party IS a financial institutbn, then the Disclosing Party pledges: 
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We fiirther 
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 ofa 
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): 

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 ofthe 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 ia the name of any other person or entity in the Matter? 

[]Yes ^]No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of conpetitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or ia the name of any 
other person or entity in the purchase of any property that (i) bebng^ to the City, or (ii) fe sold for 
taxes or assessments, or (iii) is sokl by viitue of legal process at the suit of tihe City (collectively, 
"City Property Sale"). Coirpensation 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 DONo 

3. If you checked "Yes" to Item D(l), 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 fiirther 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 
conply with these discbsure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. ^ cireio^Cpt^i.^^'^t^ H^i^^^r^^'^^^^^^^ 

^ 1. The Disclosing Party verifies that the Disclosing Party has ccaî hcd 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 (mchiding msurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosiag Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conductiag the search ia 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 aU such 
records, includiag the names of any and all slaves or slaveholders described in those records: 

: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: Ifthe Matter is federaUy funded, compbte this Section VI. I f the Matter is not 
federaUy 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 Lobbyiag 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets i f necessary): 

(If no explanation appears or begins on the lines above, or ifthe 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 bbbying contacts on 
behalf of the Disclosiag Party with respect to the Mattex.) 

2. The Discbsing Party has not spent and will not ejqjend any federally appropriated fimds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbyiag activities or to pay any 
person or entity to influence or attempt to influence an officer or enployee of any agency, as defined 
by apphcable federal law, a member of Congress, an officer or employee of Congress, or an enployee 
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of a member of Congress, ia connection with the award of any federaUy fimded contract making any 
federaUy funded grant or ban, 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 wiU submit an i9>dated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and iafonnation set 
forth in paragraphs A(l) and A(2) above. 

4. The Discbsing Party certifies that either: (0 it is not an organization described m section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(cX4) of the Intemal Revenue Code of 1986 but has not engaged and wUl not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Discbsing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from aU subcontractors before it awards 
any subcontract and the Disclosiag Party must maintain all such subcontractors' certifications for the 
duratbn of the Matter and must make such certificatbns pronptfy available to the City ipon request 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federalfy funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the foUowLag information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes [ ] No 

If "Yes," answer the three questbns below: 

1. Have you developed and do you have on file afiRrmative action programs pursuant to appUcable 
federal regulatbns? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract 
Conpliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you particpated in any previous contracts or subcontracts subject to the 
equal opportunity ckuse? 

[]Yes [ ]No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 

Ver.2018-1 Page 10 of 15 



SECTION v n - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS wiU 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 aU statutes, ordinances, and regulations on which this EDS is based. 

B. The Citŷ s Govemmental Ethics Ordinance, MCC Chapter 2-156, i£q)oses certain duties and 
obUgations on persons or entities seekiag City contracts, work, business, or transactions. The fuU text 
of this ordinance and a training program is available on line at www.citvDfchbago.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 fiiUy with this ordinance. 

C. Ifthe City determines that any taformation provided in this EDS is felse, 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 particpation in the Matter 
and/or declining to allow the Disclosing Party to particq)ate in other City transactions. Remedies at 
law for a felse statement of material feet may include incarceratbn and an award to the City of treble 
damages. 

D. It is the City's pohcy to make this document availabb to the public on its Intemet site and/or iq>on 
request Some or all of the infonnation provided in, and appended to, this EDS may be made publicly 
available on the Intemet, in response to a Freedom of Informatbn Act request, or otherwise. By 
conpleting and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims wfabh it may have against the City ia connectbn with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any infonmtbn submitted 
inthisEI>S. 

E. The information provided in this EDS must be kept cunent In the event of changes, the Disclosing 
Party must s\q)plement this EDS ip to the time the City takes action on the Matter. I f 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 certam specified offenses), the 
information provided herein regarding eligibility must be kept cunent for a bnger 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 Disclosiag Party, and (2) warrants that aU 
certifications and statements contained in this EDS, and all apphcable Appendices, are trae, accurate 
and complete as ofthe date furnished to the City. 

of Disclosing Party) 

(Print or type name of person signiag) 

(Print or type title ofperson signing) 

Signed and swom to before me on (date) 

at /McfTirm^^ County, (state). 

Commission e:iq}ires: 
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CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed onfy 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 onty an indirect ownership interest in the Applicant 

Under MCC Section 2-154-015, the Disclosing Party must discbse whether such DisclosingParty 
or any "Applicable PartyD or any Spouse or Domestic Partner thereof currentfy has a "femihal 
relatbnship" with any elected city official or department head. A "femilial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Apphcable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city cleik, the city treasurer or any city 
department head as spouse or domestic partner or as any of the foUowing, whether by blood or 
adoption: parent, chUd, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchUd, 
father-in-law, mother-in-law, son-ii>-law, daughter-iihlaw, st^fether or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers ofthe DisclosingParty listed in Section 
n.B. I .a., if the Disclosiag Party is a corporation; aU partners of the Disclosing Party, if the Discbsing 
Party is a general partnershq>; all general partners ami liinited partneis of the Disclosiag Party, if the 
Disclosing Party is a limited partnershq); aU managers, managing members and members of the 
Disclosiag Party, if the Disclosing Party is a limited liability company; (2) aU principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Princq)al officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Apphcable Party" or any Spouse or Domestic Partner thereof 
cunently have a "femilial relationshq?" with an elected city official or department head? 

[ ] Yes DC]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 departinent head to 
whom such person has a familial relationshq), and (4) the precise nature of such femilial relatbnship. 

bUfe 



CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This ^pendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownershq) interest in the ^>plicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has onfy an indirect ownership interest m the Applbant 

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 [flNo 

2. Ifthe Applicant is a legal entity pubhcly traded on any exchange, is any officer or director of 
the Apphcant identified as a building code scoiEQaw or problem landbrd pursuant to MCC Section 
2-92-416? 

[ ] Yes 1)̂ ] No [ ] The AppUcant is not pubhcly traded on any exchange. 

3. I f yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a buUding code scofflaw or problem landbrd and the address of each building or buildings to which 
the pertinent code vblations apply. 
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CITY OF CfflCAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

his Appendbc is to be completed onfy by an Applicant that is completing this EDS as a "contractor" as 
sfined in MCC Section 2-92-385. That section, which should be consulted (www.amtegal.com), 
3neraUy covers a party to any agreement pursuant to which they: (i) receive City of Chicago fiinds in 
n̂sideration for services, woik or goods provided (including for bgal or other professional services), 

' (ii) pay the City money for a license, grant or concession allowing them to conduct a business on 
ity premises. 

'n behalf of an Apphcant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
le AppUcant is m compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening 
>b applicants based on their wage or salary history, or (ii) seeking job appUcants' wage or salary 
istory from cunent or former employers. I also certify that the Applicant has adopted a poUcy that 
tcludes those prohibitions. 

q Yes 

]No 

] N/A -1 am not an Applicant that is a "contractor" as defined in MCC Section 2-92-385. 

his certificatbn shaU serve as the afildavit required by MCC Section 2-92-385(cXl)-

'you checked "no" to the above, please explain. 
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EXHIBIT 10 

AIRPORT CONCESSIONS PROGRAM 

HANDBOOK 

All notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address: 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility ofthe Licensee to notify 
Licensor of any changes or updates to the above. 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession to address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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 responsit)le 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 ofthe Monitoring Program. 

STAGE 1 - CITY COUNCIL APPROVAL 

-Upon completing-lease-negotiations-with the-concessionairerCDA"forwards the~lease" 
agreement ("Agreement"), signed by the Tenant, to the City's Law Department. After the 
Law Department's review of the form and legality of the proposed concession agreement, 
the proposed tenant is introduced to the full City Council. City Council sends the 
Agreement to the Aviation Committee for review. The Aviation Committee approves, 
rejects or requests further information. Once approved by the Aviation Committee, the 
recommendation is forwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
d'eWeates the re^^ expectations and the requirements of both parties, financial 
and non-fihahcial. D~urihg negotiation of lhe 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 ofthe 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 ofthe 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_-fac]]ities._gen&ral -maiDtenance..-
employee practices, product/price conformity and space utilization. Inspection staff will 
use the CMR Operation Review Form (Appendix 2) to record their findings and 
observations. Reviews will be sent to the concession manager for review and follow-up on 
all review items. Non-compliance could result in liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe 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: 
Alteriwg-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 f u n c t i o n i n g - e q u i p m e n t " - - ' " • — ' 

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 badg . . 
Customer Service 

Attend customer service meetings, as offered 

STANDARD: 
Eiinplbyees should be polite dhd couirtebus tp the tra^ 
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 responsible for 
their own, as well as guidelines for proper maintenance ofthe 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 pobied. 

PRODUCT STANDARDS 

ITEMS: 
Selling of authorized products only 
Adequate inventory level 
Proper/professional approved signage 
Merchandising 
Product pricing 



STANDARD: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines ofthe 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 deliveries- ' * -.-rfi-'-vi-. v' >-v.:v;...-1.-, -
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Airport Concessions Program Handbook Page 11 Rev. 07/30/2020 



F&B Storage 
Dishwashing Area • , , 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- standing water in dishwash area 

I Documents/Loc)S 
Are Maintenance Audits Posted and Filled 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? 

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 v;:;?""'il'":Ii.„.. 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Facade Clean and Maintained? 
Is the Exterior in Good Condition? 

.Interior 
Are CeilihgsA/Valls/Floors Clean and Maintained? 
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 Bai-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? 

Merchandise/Product < 
Are Merchandise/Product Levels Adequate? 

12-



Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

i fSafe Food Handling : • , • v «>:̂ -̂ j/>af-sj; 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

B:gafeiiy ;iR^quirenrierits' ^i^;X'22::f':'i2^ '5f •••'v-jj ::,v:^i:'W;p=oV-t^v ,U.2-
Are C02 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, Electrical) 

SSinks/Humbin^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 
- Siandiug water 

[ Staff • - . . 2̂ 2 2 • •^Z~^~ '7^~7r^ . - 7 2 ^ - : ^ •. ... 
Are All Sales Being Rung Appropriately? 
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? 

13 



Monthly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Are Maintenance Audits Posted and Filled 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? 

Equipment ' ; / : ; • , i j^;Ji . i l3! : iad: i !?iL' 
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 

..,^0.utside.Do.ors.of.6efrigerator/Freezer_nee,ds.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 , :^2.J-j-.ji.2...r2:s--.-:.:^..:2±^Jd^.^^i±:^:^ 
Are Blade, Facia, and Sign 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? 

• Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
Are Counters Clean and Maintained? 
Are Fixtuires arid 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? 

1_4. 



Merchandise/Product 
Are Merchandise/Product Levels Adequate? 

: Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling . ' ; . . ^ ' 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

i^SafetyJJecj i j i^ 
Are C02 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, Electrical) 

Sinks/Pli jmbing/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 bs sealed 
- Standing water 
- Water is not reaching Temp (110) 

Is Mop Sink working properly? 

- Leaking/needs to be sealed 
- Mop Sink not draining property 
- Mops not hung properly 
- Standing water 

Staff 
Are All Sales Being Rung Appropriately? 

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? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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? 

Equipment 
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 
Is Cash Register Clean and Maintained? 

I'Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 

-ls.Eaq;ade-Clean and.Maintained? — 

Are Ceilings/Walls/Floors Clean and Maintained? 
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,'. • J; 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
Are Cleaning Supplies Segregated from Merchandise/Product? 

. Are.Exit.SignJn.Good.Condition? ^ .,, 

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire 
Extinguisher, Ansul System, Sprinkler, Egress, Electrical) 

Staff 
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? 

c iz i 
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I Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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 Equipment • 1 . 
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 

Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 

Are Hours of Operation Posted? 

Are Signs/Items Infringing on Corridor? 

Is Fa?ade Clean and Maintained? 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 

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? 

i Merchandise/Product 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

Staff 
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? 
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Weekly F&B 
Pjshwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Is the Food Temp Log on-site? 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

p r— : —arr-.*,-̂  .? i r —n—"7̂  

•! Equipment v . : • • 
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 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

Pest Control 
Is there Pest Evidence?" 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling "~ ~~T~~T"^^ 
Is the Food Service Manager on-site? 

Safety Requirements 
Are C02 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 properiy? 

- 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 property 
- Leaking/needs to be sealed 
- Standing water 

- Water is not reaching Temp (110) 

Is Mop Sink working properiy? 



• Leaking/needs to be sealed 
• Mop Sink not draining properiy 
• Mops not hung properiy 
• Standing water 

19 



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-.Jnternal-.control---system--(e.g-.- Gash-- register-,-̂ --p 
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 
Qther:;insurance-as required-in-the:tease-Agreement - • . - : -

The City of Chicago will be named as "Additional Insured", with the following language: 
"The City,'and"its elected and appointed officials, agents, represeh 
shall be named as additionally insureds..." 
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Securitv 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 signage. 

Laws and Ordinances 

- CDA reserves the right to adopt and enforce reasonable rules and r.egulations_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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312) 489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director 

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations  

Dorine Litman (773) 894-3908 
Property Manager / ORD  

Patricia Grzyb (773) 838-0733 
Property Manager / MDW  

SungjirTCRoi " " " ~ " ~ " "(773JB86-7606' 
Construction and Design Manager  

  



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term of the Lease Agreement: 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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. 

18. 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 

"&e necessary "or dpira.61 e"~to prevehl'lhe"'accumulatron 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. 

19. 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. 

20. 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. 

21. 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, 
wjDpdyvork, trinn, .wi.n̂ ^ 
or project. 

22. Keep from public view-all-personal-property,-cups,-papers, cleaning and other-supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 

. . . . -26- -



25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative, ^ 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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 benefieial-and-sincerely appreciated.- " 

42. The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee acknowledges the City's objective to provide the pubh'c and air traveler with the level and quality of service 
as described herein. Accordingly, the City has established liquidated damages and not penalties, as set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
persoiial injury, o; the harm caused by any of these violations. Licensee further aclcnowledges L:.at 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1 " Violation 2"" Violation 3"" Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident S500/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article t.07: Failure to operate 
during minimum required hours of operation 

Written Warning "250/incident $500/incidert 

Personnel Standards, Article 4.07: Failure to comply with 
any of the Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to conduct repairs within 48 hours ot written 
notification as per article 4.07. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more thari 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning $100/day of non
compliance 

$20d/day of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of each year such Utility Lsage Fee is incuired. The City may at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL L I C E N C E AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), 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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

A R T I C L E 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 Rxhibits. The following exhibits are incorporated into and made a 
part of this Agreement: 

Exhibit 1 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
Exhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
Exhibit 6 insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
E.xhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation ofthe Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the ineaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govem the 
uniform operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee without need for amendment of this Apreement, provided that the amendment 
of Airport Concession Program Handbook does not conflict with the other terms and conditions of this 
Agreement. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
improvement Costs of all Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, permit or pennit 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 ofthe federal government, or any state or other 
political subdivision of it, exercising e.xecutive, legislative, judicial, regulatory or administrative 
functions. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

"Event of Defauh" has the meaning set forth in Article 9. 

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of furnishing the automated 
retail vending machines or the Services, the costs of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee for any sales, retail excise, use, 
privilege, or retailers occupation taxes now or later imposed by any duly constituted 
govemmental authority; 

B. the amount of any cash or credit refund made upon any sale, but only if the original 
sale was made from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

E. retums 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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater ofthe 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"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 Licensee is permitted to sell in its Licensed Retail 
Space and maintain in inventory in its Storage Space, if any, under the terms of this Agreement, as set 
forth by category or item in Exhibit 4. Licensee was selected by the City specifically to sell the Products 
identified in Exhibit 4 and is not permitted to sell any items or types of items not identified in Exhibit 4 
unless otherwise agreed in writing by the Commissioner. 

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines furnished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility otherthan electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text ofthe Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the ineaning, construction or 
effect of this Agreement. 

(e) Words in the singular include the plural and vice versa. Words of the masculine, 
feminine or neuter gender include correlative words ofthe other genders. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

A R T I C L E 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless othciwise set forth herein. Licensee understands and agrees tliat the Liceiise 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that 
the locations ofthe Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. , 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval ofthe sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval, Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers, 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, if inventory falls below sixty (60%) percent. If 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent, Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
of the Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner determines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sple discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee's failure to comply would cause the City damages, including loss of 
goodwill, that are difficult or impossible to prove ojr quantify. Therefore, in addition to other 
remedies for an Event of Default, for as long as non-compliance continues after the five-day or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit I I . 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession other locations in the City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the Concession operations in a first- class, businesslike, efficient, 
courteous, and accommodating manner consistent with the "Physical Inspection Standards" that 
appear in Appendix I of the Airport Concession Program 

Handbook to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the nori-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement i f (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice, Licensee has failed so cure. 

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation. Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case ofa conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance ofthe required 
permits, i f any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine priorto installation include, but are not limited to, the following: 
(I) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine, Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine prior to installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(i) I f any automated retail vending machine is damaged or is inoperable or for 
any reason, Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Alternatively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(ji) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(lii) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation. Disposal of Refuse and Cleanings. 

(}) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(il) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled, Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

Q Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

® Except as otherwise permitted under this Agreement, it is an Event of 
Default i f Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key 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, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 
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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 during normal business hours. The Commissioner may request removal of the 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(ii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing. Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee fails to timely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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 tbe Commissioner in writing. At the Commissioner's sole discretion, the central distribution 
and storage facility, if implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. If the central distribution and storage facility is implemented. Licensee must 
pay the City, or the third-party operator. Licensee's proportional share of the cost for deliveries to 
and distribufion from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee will be intended to cover the costs of delivery as well as development, ufility, 
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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collecfions. Licensee is responsible for all collections of Gross Revenues. 
Collecfions of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Ufilities and Utilities Access. 

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however. Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities furnished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or utilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection of the Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system. Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Additional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Markefing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly in 
arrears concurrently with its Fee payments under this Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by 
the City, the City with one (I) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

ARTICLE 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions 
thereof as shall be indicated by the Ciiy) or other locations pursuant to the terms set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the 
Commissioner from fime to fime to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default. 

52 Storage Space. Licensee shall have access to the Storage Space, i f any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in orderto facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner determines that the size 
ofthe Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may 
from fime to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and locafion of the Addifional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 



(iii) the amount of the Additional Space Connection Fee, i f any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must nofify the Commissioner i f it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that it rejects the Additional Space or i f Licensee fails to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Coitiniissioner may offer tiie Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connection Fee, if any, applicable prior to installafion of such automated retail vending machine 
in the Additional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion ofthe Licensed Spaces 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, the Commissioner will notify Licensee in 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, i f applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 

19 



Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase 
shall not require an amendment to this Agreement. 

A R T I C L E 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(i) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(u) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Additional Space. 

(c) Additional Space Connection Fee. Before installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," i f any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connection Fee shall be a one-time, non-refundable fee. 

(d) Addifional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees: Obligation to Pav Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee must fimely pay, as and when due, any and all taxes, 
assessments, fees, and charges levied, assessed or imposed by a govemmental unit upon this 
Agreement, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, if any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i. the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

ii. The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

iii. the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission of the annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
underthis Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, i f Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each forthe applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Addifional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also fumish to Commissioner no later than March 1 of each 
License 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all returns and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee fails to timely furnish to the 
Commissioner any monthly or annual statement required under this Agreement or i f 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 Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

A R T I C L E 7. TERM OF AGREEMENT 

7.1 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
terminafion or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion ofthe Licensed Spaces after expiration or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Section 11.03. 

7.4 Termination Due to Change in Aimort Operations. This Agreement, or the License, 
is subject to termination by either party on sixty (60) days' written notice in the event of any action 
by the FAA, the TSA or any other govemmental 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 hereunder impossible, and which governmental 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Terminafion. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice. 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as if the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early tennination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues earned by Licensee from the Licensed Space being terminated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier terminatiun of this Agreement. 

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

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

(c) Defense of Suits. At the Citv Corporafion Counsel's option. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligafions under this Agreement. Licensee 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 involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation. 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
termination of this Agreement for matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee 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 Licensee is holding over or Licensee is required to 
return to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State of Illinois. 

8.3 Disclaimer bv Citv. Notwithstanding anything in this Agreement to the contrary. 
City expressly disclaims any and all liability for damage of any kind to the automated retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or jts employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one of the Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Securitv. 

(a) Form of Securitv. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount of the Letter of Credit must 
at all times equal a) 25% ofthe estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporation Counsel. 

(ii) In lieu ofthe Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of it, must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligafions under this Agreement. The 
Commissioner is entified 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 fumished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligations under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default, in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the City for the payment of any obligation of Licensee 
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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default 
by Licensee under this Agreement. The Commissioner will notify Licensee in wrifing of any event 
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity 
to cure the Event of Default within a reasonable period of time, as determined by the 
Commissioner, but not to exceed thirty (30) days after written notice of the Event of Default; 
provided, that (i) if a provision of this Agreement provides for a different cure period for a 
particular Event of Default, that different cure period will apply; (ii) i f 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) i f 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 1 -icensee promptly begins and diligently and continuously proceeds cure the failure withir' 
the time period granted and after that continues to diligently and continuously proceed to cure the 
failure, and the failure is reasonably susceptible of cure within forty-five (45) days from delivery 
of the nofice. Licensee will have the additional time, not in any event to exceed forty-five (45) 
days, to cure the failure. 

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition. Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement. 

(d) Licensee's failure to prompfiy and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained in this Agreement conceming 
Transfer or Change in Ownership, whether directly or indireclly, of Licensee's 
rights or interests in this Agreement or of the ownership of Licensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discrefion, will determine if 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

(j) An order for relief is entered by or against Licensee under any chapter ofthe Bankruptcy 
Code or similar law in any foreign jurisdiction and is not stayed or vacated within sixty 
(60) days following its issuance. 

(k) Licensee is dissolved. 

(T) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a criminal offense, by Licensee, or any of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. I f an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the termination., If the Commissioner elects to tenninate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration ofthe time limit in the notice, this Agreement and the Term of this 
Agreement, as well as the right, title and interest of Licensee under this Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such nofice in the same manner and with the same force and effect 
(except as to Licensee's liability) as ifthe date fixed in the nofice were the date in 
this Agreement stated for expiration of the Term with respect to the Licensed Space 
identified in such nofice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. If the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed Space affected by the tennination, calculated as 
provided in this Agreement or, if not fixed, as reasonably estimated and prorated 
among the various portions of the Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed 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) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execution or assistance or involvement of 
constables orthe City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

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

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Default and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreement by Licensee will not in any respect limit, prejudice, diminish or consfitute 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, condifions 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. Licensee 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Additional Fees or other amounts due or for damages for Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the termination of this Agreement. 

ARTICLE 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through (j) 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. Licensee must promptly notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of 
services. Subcontract, 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for its obligations under 
it. 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required underthis Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of its obligations under this Agreement in accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid 
current business privilege license to do business in the State of Illinois and the City of Chicago, i f 
required by applicable law. 

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

(i) conflict with or result in a breach, default or violations of Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any ofthe property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There is no litigafion, claim, investigafion, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy, 
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by 
the applicafion of equitable principles. 

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

(g) Licensee 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 o;- entity has an interest Lhat would conflict 
the performance of services under this Agreement. 

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

(i) Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indirectly, that conflicts in any manner or 
degree with Licensee'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 Licensee's 
performance under this Agreement; 

(ii) 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 administrafive 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 agreement as of the Effective 
Date, nor have been deemed by the City to have been in default of any other City 
contract or agreement within five years immediately preceding the Effective Date; 

(iv) 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 govemmental agency; 
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(v) are not delinquent in the payment of any taxes due to the City; and 

(vi) will not make use of the Licensed 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. 

0 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(u) the nature of the Concession license being granted; 

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

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

(v) the compensation provisions of this Agreement; or 

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

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Authorization to do Business. Licensee must provide evidence of its authority to do 
business in the State of Illinois including, if applicable, certifications of good standing from the 
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence ofthe 
authority ofthe persons executing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee must provide the Commissioner, upon request, a "no change" affidavit ifthe 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 addifion, Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement, Licensee 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 Licensee 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, Licensee 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. 
Licensee, 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. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

(D Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or 
interests in orto this Agreement, the License, the Licensed Space, the Term, orotherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, if entered into by Licensee, are an Event of Default. 

(n) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, if Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collecfively, "Change in Ownership"), is subject to the consentof 

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

b. the Commissioner, in the Commissioner's reasonable discretion, ifthe 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

(iii) If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other enfities, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event. Licensee 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 file proposed Change in Ownership. Il such prior notice is not permitted, then Licensee 
must nofify 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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entities, of any of the entities comprising Licensee) 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 or. 

(IV) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Default subject to all remedies, including terminafion of this Agreement at the 
City's option, and does not relieve Licensee 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 
operafion of law. Under no circumstances will any failure by the Commissioner to act on or 
submit any request by Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Section, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vi) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement, Licensee remains fully liable for all payments due to the City underthis Agreement 
and for the performance of all other obligafions under this Agreement. In the event of a 
permitted Transfer of the License or Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
i f the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condition, reputation and business 
experience of the proposed transferee, completed EDSs 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 
lO Licensee 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 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee under this Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(viii) If any Transfer or Change in Ownership under this Agreement occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net amount 
collected to the amounts payable by Licensee under this Agreement without, by doing so, 
releasing Licensee 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 Licensee 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. 

(K) 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 Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must nofify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee covenants that it will 
comply with all Laws, including but not limited to the following: 

(a) In connecfion with Section 2-92-320 of the Municipal Code, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and under the Illinois Municipal Code, 
65 ILCS 5/8-10-1 et seq. Ineligibility under Secfion 2-92-320 ofthe Municipal Code confinues for 
3 years following any conviction or admission of a violation of Section 2-92-
320. For purposes of Secfion 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 Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 violafive of this subsection. 

(b) It is the duty of Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and einployees. 

(c) Licensee must not use or allow the Licensed 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. Licensee must not 
use or allow the Licensed Space to be used for the storage of any such hazardous substances except 
small amounts of cleaning fluids, business equipment materials (such as copy machine toner) and 
other small amounts of such hazardous substances customarily handled or used in connection with 
the Concession operations, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must 
surrender the Licensed 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, 
Licensee 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 (collecfively, 
the "Waste Sections"): 
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7-28-390 Dumping on public way—Violation—Penalty; 7-

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

Dunng the period while this Agreement is executory. Licensee's or any Subcontractor's 
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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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees that are firms owned or operated by individuals with disabilities, as 
defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not 
otherwise prohibited by federal or state law. 

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

(i) Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(n) Licensee 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 combinafion of those requests) or, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

Cm) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(IV) Licensee 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. 

(v) If Licensee 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 Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribufion" 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 
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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; and 

f the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) a joint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as to the City. 

(h) Pursuant to secfion 2-156-030(b) of the Municipal Code, it is illegal for any elected 
official of the city, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other city official or employee with respect to any matter involving any person with 
whom the elected official has a business relationship, or to participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected official has a business relationship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any entity in which an official or 
his or her spouse has a financial interest, with a person or entity which entitles an official to 
coinpensation 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 to an official or employee for his office or employment; 
(3) any economic benefit provided equally to all 
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residents of the city; (4) a time or demand deposit in a financial institufion; 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 relafing to the relationship between that entity and the 
city. 

(i) Visual Rights Act. 

(i) Licensee will cause any artist who creates artwork for the Licensed 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 Secfion 106A and Section 113 of the United 
States Copyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, oi transfer of the Artwui k. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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. 

(ii) Licensee represents and warrants that it will obtain a waiver of Section I06A and 
Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

10J6 Airport Securitv. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govem airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee 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. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

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

(c) Gates and doors located on the Licensed Space, i f any, that pennit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee'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 Licensee until the malfunction is remedied. 

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

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee'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 
Licensee'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 Licensee, or any party for which Licensee 
is liable under this Agreement, is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Additional Fees. 

107 Non-Discrimination. 

(a) Licensee for itself, its personal representatives, successors in interest, and assigns, 
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded from 
participafion in, be denied the benefits of, or otherwise be subjected to discrimination; (iii) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs ofthe Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition. Licensee assures that it will 
comply with all other pertinent statutes. Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It is an unlawful practice for Licensee to, and Licensee must at no time; (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensation, or the terms, conditions, or privileges of his or her employment, because 
of the individual's race, creed, color, religion, sex, age, handicap or national origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunifies or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use of the License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 
(1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discriminafion 
Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of 1973, 29 U.S.C. §§ 793-94 (1981); 
Americans with Disabilifies 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) Licensee 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, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq.. as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must furnish or must cause each of its Subcontractor(s) to furnish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state government may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

(h) Licensee 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 
govemment to be pertinent to ascertain compliance with the terms of this Section. Licensee must 
fumish to any agency of the Federal or state govemment 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. 

(j) The City is committed to compliance with federal Execufive Order 13166, Improving Access 
to Services for Persons with Liinited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not liinited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff. 

10.8 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. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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109 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) ofthe Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
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 perfonn. 

10.10 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 Licensed Space. This public right of flight includes the right to cause in the airspace any noise 
inheient 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. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use ofthe Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Govemment 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. 

1012 2014 Hiring Prohibitions. 

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

(b) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connection with this License are employees or 
sublicensees of Licensee, not employees of the City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel of Licensee. 

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or 
aspect of the employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement, based upon or because of 
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any political reason or factor, including, without limitation, any individual's political affiliation, 
membership in a polifical organization or party, polifical 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 Agreement, a political organization or 
party is an idenfifiable group or entity that has as its primary purpose the support of or opposition to 
candidates for elected public office. Individual political activities are the activities of individual persons in 
support of or in opposifion to political organizations or parties or candidates for elected public office. 

(d) In the event of any communication to Licensee by a City employee or City official 
in violation of this Section, or advocafing a violation of this Section above. Licensee 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. 

ARTICLE 11. GENERAL CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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), or excuses Licensee 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 fonn 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 
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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. 

115 Covenants in Subcontracts. All obligafions imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee 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. 

1IJ6 Governing Law. This agreement is deemed made in the state of Illinois and 
govemed as to performance and interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the 
execution or performance of this Agreement. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. I f any action is brought by Licensee against the City conceming this Agreement, 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. Any notices or other communicafions pertaining to this 
Agreement must be in writing and are deemed to have been given by a party if sent by nationally 
recognized commercial ovemight courier or registered or certified mail, retum receipt requested, 
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt 
i f by personal service, or one day after deposit with a nationally recognized commercial ovemight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All notices or communications from Licensee 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 

and with a copy to: 
Deputy Commissioner of Concessions at the, same address. 
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If the notice or communication relates to payment of Fees 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 cf Law 
Aviafion, Environmental, Regulatory and Contracts Section 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

11.8 Successors and Assigns; No Third-Party Beneficiaries. This Agreement inures to 
the exclusive benefit of, and be binding upon, the parties and their permitted successors and 
assigns; nothing contained in this Section, however, constitutes approval of an assignment or other 
transfer by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, 
express or implied, is intended to confer on any other person, sole proprietorship, partnership, 
corporation, trust or other entity, other than the parties and their successors and assigns, any right, 
remedy, obligafion, 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 Licensee 
for the performance of services associated and pertinent to this Agreement must accrue, directly 
or indirectly, to any employees, elected or appointed officers or representatives, or to any other 
person or persons identified as agents of, or who are by definition an employee of, the City. Neither 
this Agreement nor any rights or privileges under this Agreement are an asset of Licensee or any 
third party claiming by or through Licensee 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 execution of which have been or will be required as a condition precedent to the 
granting of federal or other govemmental funds for the development of the Airport. I f the United 
States government requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee under this Agreement are 
expressly subordinated and subject to any existing agreement or any Use Agreement with any 
airiine 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 perfonned 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

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

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

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

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

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

C. 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. Licensee, or any 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 Licensee, 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. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk of Licensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the City for any loss or 
damage or inconvenience to any property or person or any lost profits any or all of which may 
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of 
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
governmental body or authority, or water leakage, steam, excessive heat or cold, falling plaster, 
or broken glass; or any act or neglect ofthe City or any occupants of the Airport, including the 
Terminals or the Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature. If the City fails to perforin any covenant or condition of this Agreement that the 
City is required to perfonn, and, notwithstanding the foregoing. Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Licensee, or its successors or assigns, i f 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 Licensee is the joint and several obligations or undertaking of each such individual 
or other legal entity. 

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

52 



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 detennined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligations underthis 
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 
("/b/ce majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nature of the delay or intertuption and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent of the Commissioner. 
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EXHIBIT 1 

LICENSED SPACE 
(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO ) 

The Licensed Retail Spaces are located at Chicago O'Hare Internafional Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

I n/a T1B.U.107.B 

2 n/a T1B.U.I2.B 

3 n/a TIB.U.73.M 

4 Healthy Snack T1B.L.94.0 

5A Healthy Snack TIC.T.G.C 

5B n/a TIB.THH.V 

6 n/a T2E.U.39.A 

7 Healthy Beverage TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.40.6 

11 n/a T2EF.U.16.D 

12 n/a T2.U.45.J 

13 Healthy Beverage T3.U.8C.D 

14 n/a T3G.U.33.C 

15 n/a T3H.U.30.E 

16 n/a T3K.9Ma.A 



17 n/a T3K.U.75.L 

18A Healthy Snack T3.L.8Y.C 

I8B n/a T3.L.8Y.C 

19 Healthy Snack CTA Pedway 

20A Healthy Snack 
Healthy Beverage 

T2.U.4A.D 

20B Healthy Snack 
Healthy Beverage 

T2.U.4C.E 

21 Healthy Snack T3.U.8AA.F 

22 n/a T3HK.U.9R.E 

23 Healthy Beverage L Stihger.U.2.3.A 

24A n/a T2 CTA Pedway 

24B n/a T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 n/a Bus Shelter Center 

The Date of Beneficial Occupancy is: TBD 
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EXHIBIT 2 

FEES 

Percentage Fee: Best Vending Midwest, LLC 

Gross Revenues Percentage Fee 

All 20.0% 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 
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DEVELOPMENT PLAN 



Concessions Development Plan 

PHONE CHECKOUT 

Bamenda Coffee Company Inc and 8 Hospitality have 

partnered with Scandit to provide a next level cashier-

less experience w/ith our travelers at O'Hare airport. 

Scandit brings the technology that will integrate into 

our Site and enable all shoppers phones to become 

mobile self-checkout for a faster checkout experience. 

When eustomers-walk-into our Micro-Mart,-They-sign-

into our website BamendaCoffee.com without having 

to download an app, with a location geofence and 

microfense activated automatically the shopper or 

traveler will use their phone to scan their items of 

interest which are automatically added to their 

checkout basket. When they are complete with their 

shopping experience, they click checkout and walk 

out the door. This is comparable to the Sam's Club 

scan n' Go process or amazon-go but you don't have 

to download an app making the shopping time easier 

and faster. The Mart Will be WIFI equipped for all 

travelers. 

SELF-CHECKOUT KIOSK 

For customers that are not tech savvy, their phone 

died, they don't have a wireless service, we will have 

two mini wireless self-checkout kiosks with a screen 

about the size of a tablet on both sides of the Micro-

Mart that will also allow for a self-scan checkout 

process. 

The Ultimate Micro-Mart Experience at O'Hare: 

Stocked with customer favorites in top 20 Snacks, top 

10 sodas, Chicago Craft on the go, Package vend 

Salads on the go and gifts, customers will walk away 

with the ultimate Chicago experience. Micro Mart will 

be staffed at all operating hours with staff to keep the 

Mart stocked and offer guidance to visitors. 

OUR FOOD 

Breakfast: Offering delicious and healthy choices 

ranging from croissants, cold breakfast sandwiches, 

granola, nutrition bars, fresh fruit and yogurt 

selections. Price range $7.00 to $10.00. 

Lunch and Dinner: Pre-packed salads made from the 

freshest locally sourced ingredients. Price range 

$10.00 to $15.00. • " " 

Wholesome Sandwiches...artisan breads layered with 

the freshest meats, cheeses and vegetables available. 

Our produce partners will be work tirelessly to 

provide delicious fare, delivered on a daily basis. 

Price range $15.00. 

Easy, grab and go items consisting of fresh fruit, 

protein bars, an array of chips and candy bars. Price 

range $2,00 to $5.00. 

Drinks: An array of bottled water, juice and soda. 

Price range $4.00 to $6.00. 

Beer and Wine: We will also be featuring local craft 

beer and wine. Featured beer will all local products, 

e.g.. Revolution Anti Hero, Half Acre-Daisy Cutter, 

Maplewood Pulaski Pilsner, 5 Rabbit Xcago, Goose 

Island 312. Price range $10.00. 

Plus our Signature Bamenda coffee products. Price 

range $5.00 to $7.00. 

STORE CONCEPT AND DESIGN 

Designed to meet.the needs of busy travelers. Windy 

City Market incorporates modern technology to 

streamline and elevate grab-and-go dining options in 

a virtually touch-free environment. 

22 



store Concept and Design 

T l - B - MICRO MARKET 

• 353 sq f t 

• One PPE station 

• Two self checkouts 

• One coffee station 

• Two beverage coolers 

• Two food coolers 

• One station for snacks 

• In back there wil l be a 

room for a three basin 

sink and on site pantry to 

restock shelves 

V a c a n t " " 
Space: T1B.U.75.F 
Total: 353 s.f. 
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store Concept and Design 

T3 - MICRO MARKET 

• 953 sq f t 

• Two self checkouts 

• Two coffee stations 

• Four beverage coolers 

• Four food coolers 

• Two stations for snacks 

• Two souvenir stations 

• Railing for eating and 

drinking north west side 

of space 

• There is a closet for a 

three basin sink and on 

site pantry to restock 

shelves 
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store Concept and Design 

MICRO MARKET EQUIPMENT/PRODUCTS 

m 
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store Concept and Design 

LOCATION #13 - T3, HI - VENDING 

Vending machine 

location we wil l be 

serving: 

• Fresh salads 

• Gourmet sandwiches 

• Water and Cold soda 

• Craft beer 

• Snacks and candy 

•PPE 

• Ice cream 
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store Concept and Design 

VENDING LOCATION EQUIPMENT/PRODUCTS 
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EXHIBIT 4 

PRODUCTS AND PRICE LIST 



Concessions Development Plan 

PHONE CHECKOUT 

Bamenda Coffee Company Inc and 8 Hospitality have 

partnered with Scandit to provide a next level cashier-

less experience with our travelers at O'Hare airport. 

Scandit brings the technology that will integrate Into 

our Site and enable all shoppers phones to become 

mobile self-checkout for a faster checkout experience. 

When customers walk into our Micro-Mart, They sign 

into our website BamendaCoffee.com without having 

to download an app, with a location geofence and 

microfense activated automatically the shopper or 

traveler will use their phone to scan their items of 

Interest which are automatically added to their 

checkout basket. When they are complete with their 

shopping experience, they click checkout and walk 

out the door. This is comparable to the Sam's Club 

scan n' Go process or amazon-go but you don't have 

to download an app making the shopping time easier 

and faster. The Mart Will be WIFI equipped for all 

travelers. 

SELF-CHECKOUT KIOSK 

For customers that are not tech savvy, their phone 

died, they don't have a wireless service, we will have 

two mini wireless self-checkout kiosks with a screen 

about the size of a tablet on both sides of the Micro-

Mart that will also allow for a self-scan checkout 

process. 

The Ultimate Micro-Mart Experience at O'Hare: 

Stocked with customer favorites in top 20 Snacks, top 

10 sodas, Chicago Craft on the go, Package vend 

Salads on the go and gifts, customers will walk away 

with the ultimate Chicago experience. Micro Mart will 

be staffed at all operating hours with staff to keep the 

Mart stocked and offer guidance to visitors. 

OUR FOOD 

Breakfast: Offering delicious and healthy choices 

ranging from croissants, cold breakfast sandwiches, 

granola, nutrition bars, fresh fruit and yogurt 

selections. Price range $7.00 to $10.00. 

Lunch and Dinner: Pre-packed salads made from the 

freshest locally sourced ingredients. Price range 

$10.00 to $15.00. 

Wholesome Sandwiches...artisan breads layered with 

the freshest meats, cheeses and vegetables available. 

Our produce partners will be work tirelessly to 

provide delicious fare, delivered on a daily basis. 

Price range $15.00. 

Easy, grab and go items consisting of fresh fruit, 

protein bars, an array of chips and candy bars. Price 

range $2.00 to $5.00. 

Drinks: An array of bottled water, juice and soda. 

Price range $4.00 to $6.00. 

Beer and Wine: We will also be featuring local craft 

beer and wine. Featured beer will all local products, 

e.g., Revolution Anti Hero, Half Acre Daisy Cutter, 

Maplewood Pulaski Pilsner, 5 Rabbit Xcago, Goose 

Island 312. Price range $10.00. 

Plus our Signature Bamenda coffee products. Price 

range $5.00 to $7.00. 

STORE CONCEPT AND DESIGN 

Designed to meet the needs of busy travelers, Windy 

City Market incorporates modern technology to 

streamline and elevate grab-and-go dining options in 

a virtually touch-free environment. 
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EXHIBIT 5 

FORM OF LETTER OF CREDIT 



SAMPLE FORM OF LETTER OF CREDIT 

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

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. 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. 

6. 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. 

7. This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits, 
International Chamber of Commerce Publication No. 500, 1993 revision, ("lUCP") and to the 
Uniform Commercial Code - Letters of Credit, as adopted in Illinois, 810 ILCS 5 -101 et seq., as 
amended ("UCC"). To the extent that the provisions of the lUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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 
instmctions 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 



EXHIBIT 6 

INSURANCE REQUIREMENTS 



Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term of the 
Agreement and during the time period following expiration if Licensee 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) 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 Liabilitv (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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) Automobile Liabilitv (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 Licensee with limits of not less than $1.000.000 per occurrence, or the 
full per occurrence limits ofthe policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insured on a primary, non-contributory 
basis. - - -

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbi-ella Liability Insurance must be maintainod with limits of not less than 
$2.000.000 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 irisurahce or self-insurance maihtaihed by or 
available to the City. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cvber Liabilitv 
Cyber Liability Insurance must be maintained with limits of not less than $2.000.000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806,121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 priorwrltten notice for non-payment of premium. 

Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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. . Licensee agrees 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 Licensee's 
insurer(s). 

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

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities and responsibilities specified within the Agreement or by law. 

No Contribution bv Citv. Any insurance or self-insurance programs maintained by the City do not 
contribute with insurance provided by Licensee under this ^greement. 

Insurance not Limited bv Indemnification. 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 Licensee maintains higher limits and/or broader coverage 
than the nriihimOms shown heTein, the City'requires and must be entitled the higher limits and/or 
broader coverage maintained by Licensee. 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 Liabilitv Companv. If Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained bv Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance reguired of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee'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. 



EXHIBIT 7 

ACDBE SPECIAL CONDITIONS AND RELATED FORMS 



City of Chicago Department of Aviation 

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

I. 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 ir 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 ofthe 
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 ofa 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 06/49cfr23 06.html. 

It is further the policy ofthe 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 Illinois 
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. ACDBEs 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 ofthe 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 
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. 
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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 eamed 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 
fiarther 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 49C.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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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was approved by City Council ofChicago, Illinois, as part of an amendment to the rental 
car concession license agreements at Chicago O'Hare and Midway Intemational 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 efforts 
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 ajoint 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). 

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 ajoint venture agreement, sublicense or 
subcontract (collectively, "ACDBE agreement") with each approved ACDBE, Concessionaire 
must not terminate the ACDBE agreement, reduce the scope ofthe ACDBE's participation in the 
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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 nofice 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 Commitnent 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 ajoint venture Concessionaire prior to award may result in rejection of the 
proposal if the City determineŝ  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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 fauh of Concessionaire, then Concessionaire 
must promptly notify the ACDBE with a copy to the City, of its intent to terminate or substitute 
the ACDBEs participatibh and provide the ACDBE with a minimum of five 'days t6~respohd, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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 
Commissioner. Failure to comply with the foregoing shall be an event of default under the 
Agreement. 

Concessionaire's posifion 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 
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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 ofthe 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 ?f a complete request. The response may be in the form of 
approving the request, requiring more informafion, 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 fially executed 
copy ofthe ACDBE agreement must be submitted immediately to the City. 

E. AGREEMENT EXTENSIONS, ASSIGNMENTS AND SUBLEASES 

If the Agreement contains a term extension or ifthe 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. CONCESSIONS OTHER THAN RENTAL CAR 

In order for participation in the concession to be counted and reported to the FAA, ACDBEs 
must perform a commercially useful fiinction, as defined in 49 CFR § 23.55(a). The work 
performed or gross receipts eamed by a firm after its ACDBE eligibility has been removed are 
not counted, except as provided in 49 CFR § 23.550). Costs incurred in connection with the 
renovation, repair, or construction of a concession facility (sometimes referred to as the 
"buildouf) are not counted (but may be subject to goals for MWBE 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 yvith 49 CFR § 23.55 as follows: 

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

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate location, the gross 
receipts eamed 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 ofthe location. Gross 
receipts attributable to a non-ACDBE sublicensee of the ACDBE are not counted. 

3. Joint venture, no separate locations. When Concessionaire is ajoint 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 defired 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. 

4. Subcontractor participation. When an ACDBE provides, as a subcontractor to 
Concessionaire, goods or services for operation ofthe 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 pix»vided in 49 CFR § 23.55(07 

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 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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 comipared with fees customarily allowed for similar 
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services; and further provided that any portion ofa 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. If a rental car company has a national or regional contract with an ACDBE, it may count 
a pro-rated share ofthe 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 ofthe 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 ofthe 
ACDBE firm's area of specialization. 

Each ACDBE must promptiy notify Concessionaire if there is any change in the ACDBE's 
certification status. Concessionaire, in tum, 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 
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 ofthe 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 
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representatives. - - _ . - - -

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly 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, eamest 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. 

If 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 ofthe ACDBE's participation in ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
notices) the interest of all certified ACDBEs 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 
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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 lOiig 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. Not rejecting 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 ACDBEs 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 

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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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2. 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. 

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

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

5. 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. 

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. Evidence that Concessionaire made effbrts to assist ihterested ACDBEs ih obtaining 
bonding, lines of credit or insurance, as required by the City or the concessionaire. 

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

10. 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. 

11. Evidence that ACDBE participation is excessivefy cpstiy. In order to establish that a 
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 

1. For the purposes of this Agreement, the City has delegated the responsibility for making 
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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 ;:ot 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 ofChicago 
Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: Deputy Commissioner for Concessions 

City of Chicago 
Department of Law 
30 North LaSalle Street, Room 1400 
Chicago, Illinois 60602 
Attenfion: Deputy Corporation Counsel, Aviation 

2. As part of this reconsideration, the Concessionaire will have the opportunity to provide 
written documentation or argument conceming 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. 

VII. NON-COMPLIANCE AND DAMAGES 
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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 defauh. 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 tennination 
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 Cbhcessiohaire's failure to'comply'with ACDBE agreemehts and grants 
ACDBEs 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 fiiture contracting 
arrangements with the City. 

12.17.2019 
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EXHIBIT 8 
MBE/WBE SPECIAL CONDITIONS AND RELATED FORMS 



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

CONTRACTS 

I. Policv and Terms 

As set forth in 2-92-650 et 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 ef 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 Specific 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 modification" by evaluating the subject matter of the modification and 
determining whether there are opportunities for MBE or WBE partiripation and at what 
rates. 

b. Contractor must produce a statement listing the MBEs/WBEs that will be utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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 "modificatibWarfieridrfienf requests, 
increases the contract value by ten percent (10%) of the initial award, or $50,000, whichever is 
less,..for opportunities -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 perfprm work wifhin 
its Area of Specialty. It is the responsibility of the bidder or contractor to determine the 
capability and capacity of MBEs and WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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 ar.y parson or business ontity that has entered into a construction ccntract 
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 capital 
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 course 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. 

II. 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. Ajoint 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/WBE Affidavit of Joint Venture 
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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'Ds 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 all 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. 

IV. 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 WBEs 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 both 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 WBEs 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 dollars 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 
orequipmeritleased 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 nonrcertified firm counts_toward the 
Contract Specific Goals 

D. 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. 

E. 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. 

F. 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. 

G. 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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 
Procuremer.t Officer to be reasonable and not excossive 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. 

V. Procedure to Determine Bid Compliance 

The following Schedules and requirements govern the bidder's or contractor's MBEAA/BE 
proposal: 

A. Schedule B: MBEAA/BE 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 III 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://citvofchicaqo.orq/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 Schedule C must be submitted by the bidder for each MBE and WBE included on the 
Schedule D within five (5) business days afterthe date ofthe 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://citvofchicaqo.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. All Compliance Plan commitments 
must confirm 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 MBEAA/BE 
vendors to their approved conipliance plan during the performance of the contract when 
additional opportunities for participatibn 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 Vll. 

D. Letters 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. 

E. 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. 

F. 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 in 
the bid solicitation for subcontracting to MBEs and WBEs; 

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

Names, addresses, emails and telephone numbers of firms solicited; 
Date and time of contact; 
Person contacted; 

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

Evidence of contact, including: 
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; 
v. 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. 

G. 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., 

H. 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. 

I. 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. 

J. 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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VI. 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. 

B. 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 bid? are due. The bidder or contractor n?ust take 
appropriate steps to follow up initial solicitations with interested MBEs or WBEs. 

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

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

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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 withi.n 10 business days of a final 
adverse decision by the Chief Procurement Officer. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBEAA/BE program does not constitute de-certification. 

C. 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 Plan. 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 15 
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 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 Cornpliance 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. 

D. 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/WBE contract requirements. 

Vlll. 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. 

B. 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 reporting 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 (15'*̂ ) 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/WBE ftrms must contain language requiring the 
MBE/WBE to respond to email and/6r 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), which is a web 
based reporting system, can be found at: http://chicaqo.mwdbe.com 

C. 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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the affected MBE or WBE may recover damages 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 fulfill 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 /KAA. 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. 

XI. Egual Emplovment 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 bjdder or contractor and 
subcontractor obligations. 
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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



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/  ifapplicablc: 

BEST VENDING MIDWEST  LLC 

Check ONE of the  following  three  boxes: 

Indicate  whether  the Disclosing Party submitting this EDS is: 
1. [XJthe 

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  ̂  legal 
name: 

OR 
3. [ ] a legal entity  with a direct or indirect right of  control  ofthe Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity  in which  the Disclosing Party holds a right  ofcontrol: 

B. Business  address  of the DisclosingParty: 110  W Hubbard  St  Chicago.  IL 60654 

C. Telephone:  815-277-6037  Fax:  XXXX Em com_ 

D. Name  of  contact  person:  CARMEN ROSSI 

E. Federal  Employer  Identification  No.  (if you  have 4977 

F. Brief description of the Matter to  which  this EDS  pertains.  (Include project  number  and location of 
property,  if applicable): 

ORD AUTOMATED RETAIL, FOOD  AND SERVICE  VENDING UNITS  RFP 

G. Which  City agency  or  department  is  requesting  this  EDS?  DEPT. OF  AVIATION 

If the Matter is a contract being handled by the City's Department  of Procurement  Services,  please 
complete the  following: 

Specification  #  N/A and Contract  #  N/A 
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SECTION II -- DISCLOSIJRE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the DisclosingParty: 
[ ] Person [ X ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
f-- J Sole proprietorship " ["] Not-foi^^oflt cdrpofS 
[ ] General partnership (Is the not-for-profit corporation also a 501 (c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicablc 

ILLINOIS 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [ ] No [ X ] 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, e.states 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 ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

CARMEN ROSSI MANAGER 

2. Please provide the following information conceming 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 ofa 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 
Bamenda Coffee Company Inc 924 E Hyde Park Bivd 3 W Chicago. IL 60615 50% 

8 Hospitality LLC HOW Hubbard St. Chicago, IL 60654 50% 

SECTION m ~ 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 [ X ] No 

If yes fb 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 ofthe Municipal Code ofChicago ('MCC")) in the Disclosing Party? 

[ ] Yes [ X ] 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). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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 
retained or anticipated Address (subcontractor, attorney, 
to be retained) lobbyist, etc.) 

N/A 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate"or 't.b.d. "is 

not an acceptable response.-

(Add sheets if n e c e s s a r y ) - - ~ - ~ — " " " 

[ X] 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? 

[ ] Yes [ ] No [ X] No person directly or indirectly owns 10% or more of the DisclosingParty. 

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 [ ] 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 f see defmition in (5) below] has engaged, in cdnhection 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 entify 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 11(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 govemment; 

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 ofthe 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 defauh; 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 conceming 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any Contractor (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties'); 
• any "Affiliated Entity" (meaning a person or entity that, direcdy 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 govemment, 
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-sueh Contractor's or Affiliated -Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency of the federal govemment 
of ioT ahy sfSfe'ô ^̂  
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 (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 2-92-3 20(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debâ  or (a)(6)(Minirnum Wage Ordinance). 

6. Neither the Disclosing Party, nqr̂ any Affiliated Entity qt̂ Contractoĵ or any of their erriployees, 
officials, agents or partners, is barred from contracting with any unit of state or local govemment 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 tontrolling person '[see MCC 
Chapter 1-23, Article 1 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 ofthe 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 

Ifthe 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 
ofChicago (if none, indicate with "N/A" or "hone"). 

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) 

[ ] is [ X ] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f the Disclosing Party IS a financial institution, then the Disclosing Partypledges; 
"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): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
eonehtsively presumed that the Btselosing Party certified to-the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST TN 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 [ X ] No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competifive 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 PartD. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(i), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature ofthe financiallnterest: 

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 
fi'om 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: Ifthe Matter is federally funded, complete this Section VI. Ifthe 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 ofthe 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 ofthe Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in cormection with the award of any federally funded contract, making any 
federally fimded 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(l) and A(2) above. 

4, The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal Revenue Code of1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defmed 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(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City uponrequest. 

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 [ ] 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? CSee 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, tihe Directpr 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? 

[ ] Yes [ ] No 

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 Govemmental 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 Intemet 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 perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS,-and-aH applicable Appendiceŝ  on behalf of the-Bisclosing Party; and (-2)-wâ ^ 
certifications and statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the date fiimished to the City. 

.B£S.I..V.EMDmG .M1D.W.ES.T LLC... 

(Print or type exact legal name of Disclosing Party) 

By:. 
(Signherfe) 

CARMEN ROSSI 
(Print or type name of person signing) 

MANAGER 
(Print or type title ofperson signing) 

Signed and swom to before me on (date) *J %. ^ Z^Z- \ 

(state). 

Commission expires 

OFFICIAL SEAL 
JOSEPH A ZAGORSra 

NOTARY PUBLIC • STATE OF ILLINOIS 
MY COMMISSION EXPIRES: 02/13/22 
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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 fafhiilial relationship exists if, as of 
the date thi^ EDS is signed, the Disclosing Party or any Applicable Party <3r 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.l.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 tneans 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 6r any Spouse or Domestic Partner thereof 
currently have a 'Tamilial relationship "with an elected city official or department head? 

[ ] Yes [ X ] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 
legatMtity"whiclT has ̂  the Appl icant: ~ 

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 [X ] No 

2. If the 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 [ ] No [ X ] The Applicant is not publicly traded on ariy exchange. 

3. If yes to (1) or (2) above, please identify belowThe name of each person or legal entity ideritified 
as a building code scofflaw or problem landlord 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 byan Applicant that is completing this EDS as a "contractor" as 
defmed in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.coin). 
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 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening 
job appHcants based on their wage or salary history, or (ii) seeking job applicants' wagcaalary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[X ] Yes 

[ ]No 

[ ] N/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)(l). 

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/  ifapplicablc: 

8 HOSPITALITY LLC 

Check ONE of the  following  three  boxes: 

Indicate  whether  the Disclosing  Party  submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. [ X] 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:  BEST  VENDING MIDWEST  LLC 

OR 
3. [ ] a legal entity  with a direct or indirect right  of control of the Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity  in which the Disclosing  Party  holds  a  right  of control: 

B. Business  address  of the DisclosingParty: 110 W Hubbard  St.Chicago.  IL 60654  . 

C. Telephone:  815-277-6.037  Fax:  XXXX Êm com_ 

D. Name  of  contact  person:  CARMEN ROSSI 

E. Federal  Employer  Identification  No.  (if you  have  o 3878  . 

F. Brief description of the Matter to which this EDS  pertains.  (Include project  number  and location of 
property,  if applicable): 

ORD AUTOMATED RETAIL, FOOD  AND SERVICE  VENDING UNITS  RFP 

G. Which City  agency  or  department  is  requesting  this  EDS?  DEPT. OF  AVIATION 

Ifthe Matter is a  contract  being  handled  by the City's  Department  of Procurement  Services,  please 
complete  the  following: 

Specification  #  N/A and Contract  #  N/A 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the DisclosingParty: 
[ ] Person [ X ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[]"Sole proprietor^ " " "t^T^'Jot^fbf-pfofiliJOTpo^ ~ ~ ~ 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicablc: 

ILLINOIS 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? _ _ _ 

[ ] Yes [ ] No [ X ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and tities, 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 
liniited partnerships, liniited liability companies, liniited 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 ofthe Applicant: -

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

CARMEN ROSSI MANAGER 

2. Please provide the following information conceming 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 ofa 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 
A/M^ 

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 [ X ] No 

If $'es fb 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 ofthe Municipal Code ofChicago ('MCC )) in the Disclosing Party? 

[ ] Yes [ X ] 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). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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 ofthe 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 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or 't.b.d." is 

not an acceptableTesponse". 

(Add sheets if necessary) 

[ X] 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 enthies that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directiy 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? 

[ ] Yes [ ] No [ X] No person directly or indirectiy owns 10% or more of the DisclosingParty. 

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 [ ] 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, audhing, 
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, ifthe Disclosing Party is a legal entity, all of those persons or entities 
identified in Section II(B)( I) 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 govemment; 

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 govemmental 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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any Contractor (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limhed 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 ofcontrol 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 govemment, 
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 directiy 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 ofthe 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 ofsuehr€ontractor's-orA:ffilrated^tityVcorrtracror-engagemem"i 
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 govemment 
or of aiTy "stale 0 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 (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 aBase 
Wage); (a)(5)(Debarment Regulations); or (a)(6.)(Minimum. Wage.Qrdinance) 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor̂  or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local govemment asa 
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 slate or ofthe 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 tontrolling person '[see MCC 
Chapter 1-23, Article Tf̂ ^̂ ^ and defihed tOTns]~6F flie ̂  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 Applicanf 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. 

I I . 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 "hone"). 

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) 

[ ] is [ X ] is nbt 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Partypledges: 
"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 ofthe privilege of doing business with the City." 
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Ifthe 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 Dî eJo&ing 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 ofthe 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 personor entity in the Matter? 

[ ] Yes [ X ] No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and'D(3). If you check'ed'''No" 
to Item D(l), 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 PartD. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D( I), provide tiie names and business addresses of the Ciiy officials 
or employees having such financial interest and identify the nature ofthe financiallnterest: 

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 I . 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-sueh-reeords. — -

_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 
poUcies. 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: I f the Matter is federally funded, complete this Section VI. I f 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 ofthe 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 ofthe Disclosing Party with respect to the Matter.) 

2. The Disclosmg Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(I) above for his or her lobbying activities or to pay any 
person or entity to mfluence 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 infonnation set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal Revenue Code of1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, asamended. 

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above fi-om all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications forthe 
duration of the Matter and must make such certifications promptly available to the City uponrequest. 

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 [ ] 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.) _ _ . _. _. 

[] Ycs [ ] 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? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you cheeked '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 Govemmental 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.city6fchicag6.brg/Ethics. aiid 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. Ifthe 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 Intemet 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 perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, Sid~airappIicabIe~Appeh and (2) warrants that all 
certifications and statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the date fumished to the City. 

8 Hospitality LLC - - - - - - - - - • 

(Print or type exact legaLnameof Disclosing Party) 

By: 
(Sign here) 

Carmen Rossi 
(Print or type name ofperson signing) 

Manager 
(Print or type title of person signing) 

X j 
Signed and swom to before me on (datê  v I / ? / 

at ^ C o u n t y _ ( s t a t e ) . 

Public 

Commission expires: -4 
OFFICIAL SEAL 

JOSEPH A ZAGORSKI 
NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES; 02/13/22 
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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.Pffity.must disclose_whet̂ ^̂ ^ 
or any Applicable Party 6r any Spouse or Domestic Partner thereof currently has a familial 
relationship"with any elected city official or department head. A fahiilial relationship exists if, as of 
the date this EDS is signed, the Disclosing Party or any Applicable Parly 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.l.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 "hieans 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 6r any Spouse or Domestic Partner thereof 
currently have a 'familial relationship "with an elected city official or department head? 

[ ] Yes 

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 titie of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 ApplicMit exceeding 7.5-%-(an-''Owner''). It is-notto be completed by any 
legal entity which has only an indirect ownership! interest in the Applicarit. 

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 [ X ] No 

2. If the 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 [ ] No [ XJThe Apphcanfis 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 ofeach 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 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) and (2), which prohibit: (i) screening 
job applicants based on their wage or salary history, or (ii) seeking job applicants' wagesDdary 
history firom current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ ]No 

[ ] N/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 2-92-3 85(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 submiuing this EDS. Include  d/b/a/  ifapplicablc: 

Bamenda Coffee Company Inc 

Check ONE of the  foUowing  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:  Best  Vending  Midwest  LLC 

OR 
3. [ ] alegalentity  with a direct or indirect right  of control  of the Applicant (see Section 11(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:  924  E Hyde  Park  Bivd 3W.  Chfcago.lL  606is 

C. Telephone: 214-S66-617S Fax: 866-223-1005  Ema i l : Fellx@)bamendacoffee.com 

D. Name  of  contact  person:  Felix  Leshey 

E. Federal  Employer  Identification  No.  (if you  have  o 3-0872267 

P. Brief description of the Matter to which this EDS  pertains.  (Include project  number  and location  of 
property,  if applicable): 

ORD Automated Retail, Food and Service Vending Units RFP ^ 

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 Departnient  of Procurement  Services,  please 
complete the  following: 

Specification # NM and Conttact # N/A 
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SECTION II •- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Imlicate tbe nature of die Disclosing Party: 
[ I Peison [ ] Limited liability coiiq>any 
[ ] IhibUcly registered busioess ccntpbratib [ ] limited liability pditiie 
fi^Privatelyteld business corporation [ ] Joint venture 
[ ]:Sole proprietorship [ ] Not-for-profit corporation 
[ j Genera] partiieiship (Is the not-for-profit corporation also a SO i (c)(3))? 
[ i Liinited partnership ( ]Yes (jNo 
I j tirust ( I Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

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? 

[jYes [ ]No [̂ Organized in Illinois . 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List bebw the fiill nanies and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (u)fdrttot-for>profitcofiipreUQ all inembers. if any, whichare legal entities (if there 
are no such menibersi write "no oKmbers which are legal entitiies*0; (iii) for trusts, estates or cttUer 
siiiiyilarentitfes, the trustee, exiecutor, administrator, or similarly situated party; (iy) for general or 
IMted (attneisiUiisvUmi paiteerehfps or^iiit ventares. 
each îiiaial partner, nsanagihg member, mahagq̂  or any other person or leĝ l entity that directly or 
indltiectly controls the day-^day management of the AppUcant 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 

Fplht Leshey Founder Cc CEO 

AflgetLeshey Bssistent -. 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. widiin 6 nionths after City action) beiiEificial interest (including 
ownership) in excess of 7>5% of the Applicant; Examples of such an< interest incliide shorBS iii a 
coiporation, partnership interest in a partnershq) or joint venture, interest of a member or manager in a 
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liniited liability con^ny, 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 Addres.s Percentage Interest in the Applicant 

N/A 

SECTION m E^COME 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? [ l Yes ^ N o 

Does tfie OiscIosing 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? [ 1 Yes 

If "yes" fp'either 6f the above, ptease identify bebw the na!ne(s) of such City elected ofHciaKs) and 
describe such income or compensation: 

Does any Gity elected bffkiolpr, to the best of the Discibsing Patty's knowledge after reasonable 
mquiry, any Chy elected official's spouse or domestic partner, have a financial interest (as defmed in 
Chapter 2-156 of the Municipal Code ofChicago {'MCC')) in the Disclosing Party? ;tpaj 

I 1 Yes IXNo 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
panneifs) and describe the nnaneial iJiterest(s). 

^ . N ; A \ .. 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Piarty oiust disclose the name aitd business address of each siibcbhfiracUir, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accoimtant, consultant and any other peison or entity 
whom the Declosing Party has retaiiied or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total ampiint of the fees paid or estimated to be paid. Tbe 
DisclosiDg Pany:is not required to disctose enqplqyees who are. paid solely through the Diisclps|hg 
Piaitys regular payroll. If dte Disclosing Party is uncertain whether adiisclosure is required under this 
Section, the Disclosing Party mmt either ask the City whether disclosure is required or make the 
disclosure; 
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Name (indicate whether Business 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE; 
"hourly rate' or "t.b.d." is 
not an acceptable response. 

N/A 

(Add sheets if necessary) 

Check here if the Disclosing Party has not retained, nor expects to retain, any .such persons or entities. 

SECTION V - CERTinCATTONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-41,5, substantial owners of business entities dial conttact with the Cily must 
remain in compliance with their child support obligations throughout.the contract's term. 

Has any person who directly or indirectly owns 1096 or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdk;tion? 

( ] Yes (vf No t ] 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 corapliance with that agreement? 

n Yes [ ] No N/A 

B. FURTHER CERTIFICATIONS 

t. [This paragraph 1 applies bniy if the Matter is a contract being handled by the City's Department of 
Pipcureinent Services.] In die 5-year period pireceding the date of this EbS, neither die Disclosing 
Party nor any Affiliated Enthy [seg definition in (S) bebw] has engagedf inxonnecdon with the 
performance of any public contract; the services of an integrity monitor, independent private sector 
inspectpr.geheral, or integrity cbnpliahoe consult ihdividuil or entity with legaLauditing, 
investigative, or other siiiiilar skills, designated by a public agency to help the agiency nabnitpr the 
activity of spM̂ cified agency veitdbrs as well as help the vendors irefbrm 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 oif Chicago, including, but not limited to, water 
and sewer chargeŝ  license fees, pariung tickets, prop^yttX^ ard sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax admihistered by the Illinois Depaitment of Revenue. 
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3. The Oisclosing Party and, if the Discibsing Party is a legal entity, all of those persons OJ: entities 
identtfipd in Section n(6)(l) of this B ^ : 

a. are not presently debarred, suspended, propbsed for debarnsnt, debbtted ineligible or voluntarily 
excluded fiomany transactions by any federal̂  state or local unit of gbvenuDbat; 

b. have aoti duriqg the5 yojns before the dat&ofthiŝ ^̂  bê n wavic^dofia ctjjaunal.of̂ ^̂ ^ 
adjudged guilty,! pr had a civilJudgmeî tRindctred ag^t them in cohhectipn' yd&t} obtaining, 
attempfing to pbt^ or pcn:fpiming a public (federal, state or Ideal) transaction or contiact under a 
publid Uransactioo; a violation of federal br state antitrust statutes; Grnud; ennbezzlefflent; thefit̂  forgery; 
bribery, faisificatioAbr destcuction.of records; making felse statements; or receiving stolen ptoperty; 

c. are not presently ind̂ tQd fbr,.bi criminally or civilly charged byt o-governtnentaJ entity (federal, 
state oir IbCal) with cpnuiutting any bf the bf|eî ^ set forth ht subliarasraph (b) abbye; 

d have not, diuing the 5 yeors befote the date of this EDS, had one or more public transactions 
(fedbnÛ  slatb or local) terminated for cause or defMlt; and 

e. have not, duung tĥ  3 yeais befomthe datb'bf this EDS, becA Cbnvtc$ed» adjudged or found 
ik Îe ilia ciVi) proceedmĝ  bt inaiTiy crimTi)£d:#c;r̂  
eavironmental violationŝ  ijistituted by the diî .or by the Inderal goyernr̂  any stated or any other 
onitof'tpiiaj goverarneiit 

4< IThe DisclosingParty understands and shall cbhiply with the applicable requirements of MCC 
Chapteis 2-56 (Inspector (j.eneriil)and 2-156 CGbVCiti'rliental Ediiqs). 

5. Certifications (5). (6) and (7) concern: 
• the Disclosing Party; 
• any ''Conttactoi:" (liieaning any contractor or stibcbntractor used by the Discfostag Party in 
cotmectibn vvith the Matter, including but not limited to all persons or legal entittê dî sĉ losed 
under Section IV, *13ii;qros.tK€l bf Subcontractor Other Retained Parties"); 
• jan.y "A£Bh%cd Entily" (uKaiiing a person br OixiRy that, dtiectiy ot indirecfiy: cbtitrbls the 
i>Jsctp$ing,Paitŷ  is cpiitrpUed by th& ijfeclosing Party; bt iŝ  with the.PisclpsUigiP^ under 
cozDmpncĵ ntrblof anpthet person brchfity); Indiciî  b£c»nttol intlitd'e, withotit lintii.atibn:: 
tnteiplpcldng manageihent 0 interests among family members, shared 
facilities ̂ tid eqiî ineat; cpramon us&bf jemĵ Ibyees; or organizattbn of a btisiness enh'ty fbllowing 
î e,hte|igil>llityoi;a.busin̂  f̂ detî l or state or local.goveiament; 
ihduditigUib îy, using subsbintM^ bwaecship, or prthctpalsas die 
meUgibte entity. With respect to Contractbrs. the teem AffHuited Entity means; a person or etitity 
tbat.diiectly.bx.lndirectly cont is controfled by it, or̂  with the Contcactpr,.is. 
under .cpimnon control of anpthef̂ jersdn br entity; 
• any re.sppnsibre bfCcial of thei) 
bthetoftwial, agent or eoiplbyeb pf thc Disclosiiig Party, any eontrp;(?to,t orany /Isffiliatcd Eiitityi 
acting ptursiiiajiittb the direction or authbiiMftbhbfaî  bf Pustlpsihg Party, 
any Cbnttactpr oraiiy AMliatedEtiiity (cpllectiv̂ ^ 
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Nbilher Oie Disctosiii| Party, nor any Conttactor, nor any AffiHated Bntf̂ pf ̂ Uhja the DJsctosfag 
Plwtlf or anŷ bnOfacCcir, nor aiiiy Agents have, during the 5 ye?ucs be&ie tfie date of this EE>S, or, with 
itjis^ to a CotmstOT̂  an Affiliatfed Ent% or an AlBIiated Bitity of a Contractor during the 5 years 
befoie die date bf such Conirastot's or AfJiliated Ett^s con&sct or engagement in connection wiUi the 
Matter: 

a. i|iBe4<̂ $ttpi)Qĵ tedto bribb,̂ ô̂^ 

or bfafty stalfe'pr local gbverninM 
ofSiaatctq>ac%; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or tegliCQiwiistBd' or â jjod̂ d 0as;!̂ .cif:̂ 3tî timior CbJIuston aindDg BidifiSs or prospective bidders, 
in resfraihtfbf fii^iAGfittdlr^i^ to bidafijtgdpriê broiiherwise; or 

c. n)ade;aiiadiinissn)n of such .conduct deserfced in subparagraph (a) or (b) above that is a matter of 
recbtd, biif have not been prosecuted for siich conduĉ .pr 

d. vibtot̂ â iirpvfetOllS referenced in MCC §i8̂ st*tjQa2-92-320(a)(4)(Contracts Requiring â Base_ 
Wagî Ma)Mî b̂ iti|art 
6.. .NeithertBiS.Di§&tbi5î ^ nor any AlBIiatediBiititŷ ^̂  any ̂ thieii? efiipTpyees, 
olEtcitt̂ ageittSbrfaî  is bar̂ iSrô cbheitcapĝ ^ a 
resuh of eajgajging in or be ing conytcted.bif' pi) bfife-rig l̂n vBIatfon o f l^ (2) 
bid-rotatiog'itt violation of 720ILCS SS3E4;,bt (3) .ajay simaar offcnsê bf lethy stajfe or of the tiriiied 
States of America that contaias the same elements as the offense ofbut-f̂ ingor bid>tO(ating, 

7. Neither the Discloshig P i ^ nor aity AfiffiiitBd aitily is listed on a Sanctions List maintained by the 
UrifedSates D âitHKaitof Conim Stated ot'I53S(!Sury, or any successor federal agency 

- .. - JiOr . 
ehaiĝ d with, brhas :ad*5fî ^ os pticed cuider st̂ erviswn for. 
any crintinattpffense n)yciiv{h;̂ l|ctuai. attempted, or conspiracy to conuniEbĵ iheFyi thê  fiouit ̂ Jf̂ ry, 
peijuqri distibiSsî pr 
€be.Agp)flNotitffldfcfsiandsMtf:pl̂  I israconibt̂ gieqdilteh* 
for dbiljgbtjsiness Mtltffie City. NiSmifkiC'eCIife l - ^ ; ArtWl aĵ Iics U> tfi& Applicant, that 
Artiob̂ spermaneiit'cbinpliance timeframe supersedes 5-year compliance timeliames in this Section V. 

9. ^OB̂  APPLTGANT ONLY] The Applicant and its Af51iated:ffiitittes will not use, nor perrnit their 
subcbnliactprS:tb, usei afly fs^^ MviDg an activecxchisioaby the U.S. EPA on the federal 
$^ti»iiifbi Award Mimâ nusat ("SAM"). 

10. [FO^AKPUCANT ONLY] Tib 
or to be fili^d in connection with th& Kd̂ ttet CQxtlfî ^ 
Certifications (2) and (9) above and wHI not, w'thout tlifi prior ̂ !vritten consent ofthe City, use any such 
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conuactor/subcontractor that does not provide such ceitifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certif̂ ttpns. 

II. If theDisclosing Party is onabte tbcertify (b any of the above statements in diis Part B (Further 
Certifications), the Discloshig Party must explain below: 

N/A 

If the letters "NA," the word "Nbne," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Paĉ  certiHed t̂  the aboveistatements. 

12.TQ die best pf the DisctosiogParty's knowledge after reasonable inquiry, the following is a 
coniplcte llstbf fdlxtmrien̂ ^ of th&Disclpsing Party who were, at any ttmo during the 12-
oonthpeiriodprecediilg the date of this an̂ empipyeej or elected or appointed official, of die City 
of Chicago (jf nohPi indicate Nvitli "N/A" or "none"). 

, N/A ] . 

tS'.Tb tĥ bestof tihe.ldiscIosing Paity'is.k̂ ^ reasonable inquiry, the following is a 
complete hst of aH gifts (hat Disclosing Party haŝ ^ ven or caused to be given, at any time dvormg 
(he t2'̂ niDnth.p8ribd preceding die;bxeĉ ^̂  EDS, to an ê ipjoyeî  pr elected pt appbinted 
ofEcM^ bfthfeCity pf (DWcagp. Fpt puiposes pflhjs statelnagnt, a ')gift? does nbt Inciudei (i) anything 
niiadb̂  generally availabretb Gity eî lbĵ eî .pir b̂ tî  geoierai public, br (U) f̂ ^ in 
the>ebarsebf b̂ ciiid City b̂ sjnessvand̂  valuc/bf ibss thanlis pec nsdpicnt. or (tiî  a 
pbMcqĴ Qinbution btltê  as:̂ re.qxiired'by law (if noiiej fiidicatief with "N/A- br 
"npne"); As tajedy giftlistedihelpw, please alsb l̂ ^ the name of the City recipient 

N/ft 

C. CERTDFICATION OF STATUS AS FINANCIAL INSTFTUTION 

1.. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is ^ Ls not 

a Tlnancial 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 prcdatpry lender as defiiiM in MCC Chapter 2r32. Wo fuither 
ptedge tMtiiphc bf btu- affitiî ^ andnon&of theiii yî ni become, a predatory lender as dcsfuî ^ in 
MCC ChapteT;2r3i. W^ understand thatvbecooiing a predatory tendcir pr biecoming an aiiifiat̂  of a 
predatory lendier may result in the Ipss of the privilege bf dping bushiess with tte&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 personor entity in the Matter? 

[ ] Yes [ X] No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), 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 withm the meaning of this PartD. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identily the nature ofthe financial interest: 

Name N/A 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 (I) or (2) bebw. If the Discbsing Party checks (2), die Disclosing Party 
must discbse bebw br in an attachment to this EDS all infbrnatbn required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with die Matter voidabb by die City. 

SF 1. The Discbsing Paity verifies that the Disclosing Party has searched any and all records of 
the Disclosing Pvty and any and all predecessor enthies regarding recbids of inyestments or profUs 
fiom shivery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage ibr dancigp to or injury or death of their slaves), and 
the Discbsing Party has fotind no such records. 

JL The Discbsing Party verifies that, as a result of conducting the search in step (1) above, the 
Discbsing Party has found recbids of ihv̂ tmients or profits from slavery or slaveholder insurance 
policies. The Discbsing Paity verifies that the following constitutes full disclosure of all such 
recbids, including the names of any and all slaves or slaveholders described in those records: 

N/A 

SECTION VI - CERTinCATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally ftinded, coihplete this Section V l If the Matter is not 
fedeially ftinded, proceed to Seciion VH. For purposes of this Section VL tax credits allocated by 
theCity and proceeds of diebt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

I. List bebw the names ofall persons or entities registered under the federal I x>bbyiiig 
Discbsure Act of 1995, as amended, who have rhade lobbying contacts on behalf of the Disclosing 
Party with respect lb the Matter: (Add sheets if necessary): 

N/A 

(If no explanation appears or begins on the lines above; or if the letters "NA" or ifthe word "None" 
appear̂  it wilt be conclusively presumed that the Disclosing Party means diat NO persons or entities 
registered under the Lobbying Discbsure Act of 1995, as amended, have made lobbymg contacts on 
behalf of the Disclosing Party with re.spect to the Matter.) 

2. Tlte Discfosmg Party has not spent and will not expend any federally appropriated funds to pay 
any peison or entity listed in paragraph A(l) above for his or her bbbying activities.or to pay any 
peison or entity to influence or attempt to inflitence an officer or employee of any agency, as defined 
by applicable federal law, a lieraber of Congress, an officer or Employee of Congress, Pr an eniipbyee 
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ofa member of Congress, in connection with the award of any federally fiinded contract, making any 
federally ftinded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally fijnded 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(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is nbt aii organization described in section 
501(c)(4) ofthe Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, asamended. 

5. Ifthe Disclosing Party is the Applicant, the Discipsing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must mainlain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the City uponrequest. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally fiinded, 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 [ ] 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? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION v n " FURTHER ACKNOWLEDGMENTS AND CERTinCATION 

The Disclosing Party understands and agrees that: 

A. the certificatbns, disclpsures, and acknowledgments contamed m this EDS will become part of any 
contract or otter agreeosnt between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City actbn, and are material inducements to the City's executbn 
of any conttact or taking other actibn with respect to the Matter. The Discbsing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The Chys Governmental Ethics Ordinance. MCC Chapter 2-156. imposes certain duties and 
obligatbns on persons or entities seeking City contracts, wodc, business, or transactions, the full text 
of this ordmance and a training program is available on line at www.citvDfchicago.orp/Ethlcs. and may 
also be obtained from the City's Boaid of Ethics, 740 N. Sedgwick St., Suhe 500, Chicago, IL 60610, 
(312)744-9660. the Disclosmg Party must comply fuUy widi Uiis ordinance. 

C. If the City determines that any infbrmation provided in this EDS is fiilse, incomplete pr inaocuratei 
any contract pr pther agreement in connection with which it is submitted may be rescinded or be void 
or vbfalable, and the City inay pursue any remedies under the contiact or agreement (if not rescinded or 
void), at lâ w, or in equity, includmg terminating the Disclosing Part/s participatbn in the Matter 
aml/br decliiung to albw the Discbsing Party to particulate in bther City transactions. Remedies at 
law for a false statement of material fiEtct may include incarceration and'an award to the City of treble 
damages. 

D. It is the Citys policy to make this document available to the publb on its Intemet site and/pr upon 
request Sonae or all of the mfbrraatbn provided in, and appended tô  this EDS may be madie publicly 
ayaOabb on the iatefiiet, in response to a iPreedom of infbrmation Act request, or otherwise. By 
conapteting and signing this.EdS, the DiscbsingParty waives and releases any possibb rights or 
claims which it may tnve against the City in comiection with the public release of inforimibn 
contained in this EDS and aisb atithbrizes the City to verify the accuracy of any information submitted 
btfaisiBDS. 

E the mfbrmatbn provided in this EDS must be k^ t current In the event pf changes, the Discbsing 
Party must supplement this EDS up to the time Urn City takes actibn on the Matter. If the Matter is a 
cbn6actbeii^ handled by the City's Departinent of Piocurement Services, the Discbsing Party must 
iqxiate this EDS as the contract requites. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Aitkb I (unpbsmg PERMANENT INELIGIBILITY fbr certam specified offenses), the 
faifbrmatibn provided herein regarding eligibility must be kept current for a bnger perbd, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERIIFICATION 

Umlerpenalty of peijury, the person signing bebw: (1) wanants that he/she is autfaorizBd to execute 
this EDS, and all applicable Appendices, on behalf of the Discibsing Party, and (2) vyorrents that all 
cetfificatbns and stateinents contained m this EDS, and all applicable Appendbes, are true, accurate 
and coniplete as of the date fumished to the City. 

Barrtgida Coffee Company Inc 
(Print ortjipe exact tegal name of Discbsing Party) 

By: 
(Sign here) 

Felix Lahey 
(Print or type name ofperson signmg) 

Fpuftder&CEO 
(Print or type titie of person signing) 

Signed and swom to before me on (date) 

at ^^Yr- County, _ (state). 

lie Q rpublic 

Commission expires: Z j / i ^ j / ^ ^ -

OmCIALSEAL 
JOSEPH A ZAGORSK! 

NOTAflY PUBUC - STATE OF lUJNOIS 
MY COMMISSION EXPIRES: 02/13/22 
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a t Y OF CHICAGO 
ECONOMIC DISCLOSIJRE StATEMENt AND AFFIDAVIt 

APPENDIX A 

FAMILIAL RELAtlONSHIPS WITH ELECTED CITY OFHCIALS 
AND DEPARTMENT HEADS 

This Appendix b to be compieted only bf (a) tlie AppBcant, and (b) any kgal entify which has a 
direct owneniiip Interest in tie Apfdicant exceeding 7,5%. It is not to be completed by any legal 
entity widch has only an indirect ownerahip interest In ttie Applicant 

Under MCC Sectbn 2-154-015, the Discbsing Party must discbse whethei such Discbsing Party 
or any "AppHcabb Party* or ony Spouse or Domestic Partner thereof currently has a 'familial 
rebtbosb^" with any elected city official or dqiartment head. A "fiamilial relatbnship" exists if, as of 
dte date this EDS is signed, the Discbsing Party br any "Applicable Party" or any Spoiise or Ppmestic 
Partner dterebf is related to the mayor, any alderman, the city cledc, the city treasurerpr any city 
depaitment head as Spbuse ordbooestk partner or as any ofthe folbwing, whether by blood or 
adbptibn: parent, child, brother br sister, aunt or uncte, niece or nephew, grandparent, grandchild, 
father-n>-law, mother-in-law, son-in-law, daughter-in-bw, step&ther or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-Bibther or half-sister. 

'Applicable Party" means (1) all executiveoffkeis of the DiscbsihgParty listed in Sectbn 
II.B>l.a, if the Discipsing Party is a cpippratbn; all paitmiis of the DiscbsiiigParty^ if the Discbsing 
Party is a general partneiship; all general partners and limited partners bf the Discibsing Party..if the 
Discbsing Party is a liniited partnership; all managers, managing menibers and niembeirs pf the 
Disclosmg Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Discbsing Party; and (3) any person having more than a 7.5% owoBrsbq) interest in the Diisclbsing 
Party. "Principal ofRcers" means the presidient, chbf operating pfHcer, exebutive directpr, chief 
financial officer, treasiner or secretary of a tegal enlity or any person exercising similar authority. 

Does die Disclosing Party or any "Applicabb Party" or any Spouse or Donoestb Partner thereof 
currently have a 'fiimiiial rejationship" with an elected city official or departnient head? 

f ives ^No 

If yes, ptease identify bebw (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 relatbnship, and (4) the precise nature of such tamilial 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. If the 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 [ JNo ^ The Applicant is not publicly traded on. any exchange. 

3. If yes to (I) 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 (wwvv.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 2-92-385,1 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' wageagdary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ JNo 

[ ] N/A - 1 am not an Applicant that is a "contractor" as defmed in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1). 

I f you checked "no" to the above, please explain. 
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Exhibit 10 

Airport Concessions Program Handbook 

Ali notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address:. 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession to address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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: 

CPA 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 ofthe 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 fonwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial 
and non-financial. During negotiation of the terms of the agreement, you will have cause 
to interact with individuals from the CDA and the CMR Office. The Managing Deputy 
Commissioner of Concessions will oversee the processing of the Lease Agreement as well 
the Monitoring Program. 



STAGE 3 - DESIGN APPROVAL 

All concessionaires must submit a conceptual, schematic drawing which shows the general 
design ofthe 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 rneet the CDA requirements and aesthetic appeal. Upon 
providing approval ofthe 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 liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe 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 ofthe 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 ofthe 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement. 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing 
prices. 

Maintain pricing as provided in the Lease Agreement. 

AUXILIARY SPACE STANDARDS 

ITEM: 
Storage Area 
Corridors, "common areas 
Pick-up, delivery and disposal 

STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
Pick-ups and deliveries during designated hours at designated locations as determined by 
CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 

ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized 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 deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 
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F&B Storage 
Dishwashina Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor In dishwash area 
- standing water In dishwash area 

13 Documents/Logs 
Are Maintenance Audits Posted and Filled 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? 

'. Equipment ; ^ _ • •••' j^,--. ' ' 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer needs repair 
.- lnside..of .Cpoler/Befrigerator/Freezer.needs,cleaning 
- Outside Doors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Are Sod_a 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 

Are Blade, Facia, and Sign 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? 

Interior 
Are CellingsA/Vails/Floors Clean and Maintained? 
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? 

IVIerchandise/Product _i~'L22l. "22l2ZZ2l22Zl 
Are Merchandise/Product Levels Adequate? 
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iPest Gdntrbl j . L.,.,2: L l . ^ " , ' •'•.' •- . : 2 ' ' " :̂̂  . I 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

i: Safe Food Handling , •• • • _ ;Li..-:i:" icl.:..i.iL_._; .-.1: 1 '...:. : : I 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

i ^ S f e t y ^ e q u i r e ^ ^ ^ 
Are 602 Tanks Secur'̂ d? 
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, Electrical) 

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 

I Staff ~ T ~ • '• 2 ." ~ ' " " ' ^ " "• • . • • ! 
Are All Sales Being Rung Appropriately? 
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? 
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Monthly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor In dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Are Maintenance-Audits Posted and Filled 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? 

Equipment . . „22s:i...... ..2.^J::l.c^.:sL.:^.ji:.L2:^^fi^£J2 
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,.Do,ors.of_Refrigerator/Freezer_needs.cleaning- .. 
- Refrigerator needs repair 

Are Soda and Condiment Stations Clean and Maintained? 
7 Needsdetail.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 Sign 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? 

'Interior , _ _ 1: j . 
Are CeilingsA/Valis/Floors ciean and Maintained? 
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 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe •Food •Handling ' '^iv-^-i^j .j.'^ • " v v-. \ . • .-• :''^}-2.: - .. ^-••^^ ^2\ . j 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

Are C02 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, Electrical) 

j^jlSlnks/Plun1bina/Drains"'7r7r;?; 
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 

Staff 
Are All Sales Being Rung Appropriately? 
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 br on the Phone? 
Are Employees Wearing Appropriate Attire? 
Are Off-Shift Staff Affecting On-Shift Staff? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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-onrsite?. 

Equipment . ' 
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 Re.rigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

i Exterior 
Are Blade, Facia, and Sign Holders In Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 

-Is-Fagade-Cleanand-Maintained? 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control . ^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

I Safety Requirements — 1 
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, Electrical) 

Staff 
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? 
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Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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/Ternps okay 
Is the Pest Control Log on-site? 

I- Equipment 
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 Refrigeiator/Freezer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

r Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

;•' Safety Requirements 
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, Electrical) 

Staff 
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? 

17 



Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

' Documents/Logs . „ . • .J . . . • . , 1 

Is the Food Temp Log on-site? 
- -- Food-Temps have not been taken/Temps okay 
Is the Pest Conti'bl Log on-site? 

1 Equipment 
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 

Interior '" • • . • •.^l.Ji±Jy\S.....L.^^ ,.• •• , , _^ -..t-. ' (j. '' .:. .. ^̂ .̂j 
Are Ceilings/Walls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

Pest Control .tJ,"l...v.. ^ S l - J . . : Z » . ; i L . _ ^ - -̂ J i'i. 

Is there Pest Evidence?" 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling . .• • - • z C?!F>r::>.?x:>̂ ^̂ ^̂  ' ... - - 2 . j 
Is the Food Service Manager on-site? 

i Safety Requirements 
Are C02 Tanks Secured? 
Are Exit Sign in Good Condition? 

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire 
Extinguisher, Ansul System, Sprinkler, Egress, Electrical) 

LSinks/Plumbing/Drains'^ , V ; 
Are Floor Drains clean? 

- Drains need cleaning 
- Drains need cover/screen 

Hot Water? 
Is 3 Compartment Sink working properiy? 

- 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 properiy 
- Leaking/needs to be sealed 
~ Standing water 

~ Water is not reaching Temp (110) 

Is Mop Sink working properiy? 



• 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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Securitv 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 signage. 

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 govemments 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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312)489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director  

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations  

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW 

Sungjin Choi (773) 686-7606 
Construction and Design Manager 

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term ofthe Lease Agreement: 

1. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner. Keep 
Prerriises and its appurtenances in a clean and safe condition. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stainA/ays of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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 pi evention of canvassing, soliciting and ptddling within the Premises 
or Airport. 

18. 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 onrpremises consumption, Less.ee_.s.hall instalLsuch grease trap_s 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 foi- periodic maintefiaî ^̂ ^ of ifs~plumbing"facilities; Lessee shall provide the City with a 
copy of said service contracts. 

19. 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. 

20. Not have slot machines, devices, or other gambling games on the Premises or in any part of 
the Airport without the prior written consent ofthe Commissioner. 

21. 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 ofthe Premises 
or project. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42: The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and R.egulations. Licensee and the Citj' agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
personal injury, or the liarm caused by any of these violations. Licensee further acknowledges thai 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction l̂ t Violation 2"" Violation i"* Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/inddent $500/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any ofthe Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities fumished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 ofeach year such Utility Usage Fee is incurred. The City may at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL LICENSE AGREEMENT 

BETWEEN 

THE CITY OF CHICAGO 
(CHICAGO DEPARTMENT OF AVIATION) 

AND 

Oops Diapers 2Go Inc. 
FOR 

AUTOMATED RETAIL, SERVICES AND FOOD CONCESSIONS 

AT 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

LORI E. LIGHTFOOT 
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AUTOMATED RETAIL LICENCE AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), and the City of Chicago, a municipal corporation and home rule unit 
of local government under the Constitution ofthe State oflllinois ("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 tenninal, three domestic terminals, a multimodal facility 
and a transportation center (collectively, the "Terminals"). The City has detennined that certain portions 
of the Terminals will be used for food, beverage and retail concessions designed to serve the needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

A R T I C L E ! . CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's pro.xy. 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 2. INCORPORATION OF BACKGROUND AND EXHIBITS 

2.1 Incorporation of Background. The background set forth above is incorporated by 
reference as i f fully set forth here. 

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

Exhibit 1 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
Exhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
Exhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
Exhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
uniform operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee 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. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days afl;er the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviafion, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee's 
use of a centralized distribution and storage facility. 

"Environmental Laws" means collectively, all applicable federal, state and local environmental, 
safety or health laws aiid 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 Transportafion Authorizafion Act of 1994 (49 U.S.C. §5101 et seq.), the Resource 
Conservafion and Recovery Act (42 U.S.C. 
§6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et seq.), the 
Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et seq.), the Safe 
Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, permit or permit condition, order or directive addressing environmental, health or safety issues 
of or by the federal government, or any state or other 



political subdivision of it, or any agency, court or body of the federal government, or any state or other 
political subdivision of it, exercising executive, legislative, judicial, regulatory or administrative 
functions. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of furnishing the automated 
retail vending machines or the Services, the costs of materials used, labor or servicr; costs of any other 
expenses whatsoever. Without limiting the foregoing. Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee for any sales, retail excise, use, 
privilege, or retailers occupation taxes now or later imposed by any duly constituted 
govemmental authority; 

B. the amount of any cash or credit refund made upon any sale, but only i f the original 
sale was made from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

E. retums 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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to lime as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promofions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"Percentage Fee" means the percentage fee(s) set fortli in Exhibit 2. 

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

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines fumished by Licensee to a Licensed Retail Space for operation ofthe Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from fime to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Secfion 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from fime to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility other than electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all its forms) means "include, without limitation" unless the 
context clearly states otherwise. 

(b) The term "person" includes finns, associations, partnerships, trusts, corporations 
and other legal entities, including public bodies, as well as natural persons. 

(c) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) 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. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless otherwise set forth herein. Licensee understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval of the sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval. Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, if inventory falls below sixty (60%) percent. If 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent. Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
of the Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner determines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discrefion and do not require Licensee's 
approval. Following the Commissioner's written nofice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee's failure to comply would cause the City damages, including loss of 
goodwill, that are difficult or impossible to prove or quanfify. Therefore, in addition to other 
remedies for an Event of Default, for as long as non-compliance continues after the five-day or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
c' irrently operate the exact concession at other locations in the City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee with the Value Price requiremenls. 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policv. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 

10 



the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must disconfinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any fime during this Agreement if: (i) 
Licensee does not timely cure any non-compliance idenfified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice, Licensee has failed so cure. 

(c) Operating Instructions; Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent the strictest standard 
will apply, or, in the case of a conflict the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without priorwrltten approval of either the Commissioner or CMR and the issuance ofthe required 
permits, i f any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine prior to installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an inifial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine prior to installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(J) If any automated retail vending machine is damaged or is inoperable or for 
any reason, Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless addifional time is granted in wrifing by the Commissioner. 
Altemafively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissioner. Licensee's failure lo timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required underthis Section within the applicable cure period. 

(iD The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(iii) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation, Disposal of Refuse and Cleanings. 

(D Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose ofall refuse and waste materials resulting from such installation 
or maintenance. 

(ii) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

(j) Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(D) Except as otherwise permitted under this Agreement, it is an Event of 
Default i f Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides nofice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 ofthe key purposes of this Agreement might be difficult or 
impossible to prove or quantify. Accordingly, in addifion to other remedies available to the 
City for an Event of Default Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of: (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

0) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 
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and supervision, who has sufficient authority and responsibility to administer and manage the 
Concession. The general manager (or authorized representafive) must be immediately available to 
the Department during normal business hours. The Commissioner may request removal of the 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(ii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anfi-Kickback" regulafions and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing. Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee fails to timely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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 distribufion 
and storage facility, i f implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. If the central distribution and storage facility is implemented, Licensee must 
pay the City, or the third-party operator. Licensee's proportional share of the cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collecfions. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Utilities and Ufilifies Access. 

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however. Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities fumished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access ufilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or ufilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collecfion ofthe Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system. Licensee will be responsible for 
the actual costs ofsuch construction, and if the related Licensed Space: 

(1) is not Additional Space, such costs will be billed to Licensee as an 
Addifional Fee; or, 

(2) is Addifional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promofing concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly in 
arrears concurrently with its Fee payments underthis Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and i f requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement respecfively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construcfion of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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MBE and 6% WBE participation, which participation may be achieved with any combination of 
construction and design contracts. The Special Condifions and related forms used by the City in its own 
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement ofthe Licensee and the 
Commissioner from time to time to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default 

52 Storage Space. Licensee shall have access to the Storage Space, i f any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in orderto facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use ofthe License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner determines that the size 
ofthe Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may 
from fime to fime, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and location of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 
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(iii) the amount of the Additional Space Connection Fee, if any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must notify the Commissioner i f it accepts or rejects the Additional 
Space and, i f the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that it rejects the Additional Space or i f Licensee fails to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connecfion Fee, if any, applicable priorto installation of such automated retail vending machine 
in the Additional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee or restricts the Commissioner's orthe 
City's right to enter into any concession agreement with any third party for such space. Additional 
Space, if any, offered to Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion of the Licensed Spaces 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, the Commissioner will notify Licensee in 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, if applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase 
shall not require an amendment to this Agreement. 

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as ofthe Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(i) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(tt) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connecfion Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Addifional Space. 

(c) Additional Space Connection Fee. Before installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connecfion Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Addifional Space Connection Fee, Ufility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees; Obligation to Pay Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee must timely pay, as and when due, any and all taxes, 
assessments, fees, and charges levied, assessed or imposed by a govemmental unit upon this 
Agreement Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges ofa similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, if any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i. the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement in 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

y 

11. The amount of the first installment owed per automated retail vending 
machine will be based on an estimate ofthe total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

iii. the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission of the annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
under this Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each for the applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addifion to the Monthly Reports, Licensee must ' f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also fumish to Commissioner no later than March 1 of each 
License 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all retums and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee fails to fimely 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 Licensee's 
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financial records direcfiy and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information conceming the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

ARTICLE 7. TERM OF AGREEMENT 

7.1 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated eariier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
termination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expirafion or terminafion of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates ofthe License Fees. No occupancy ofthe Licensed Spaces by Licensee afterthe expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notificafion by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Secfion 11.03. 

7.4 Terminafion Due to Change in Airport Operations. This Agreement or the License, 
is subject to termination by either party on sixty (60) days' written notice in the event of any action 
by the FAA, the TSA or any other govemmental entity or the issuance of an order by any court of 
competent jurisdiction which prevents or restrains the use of the Airport, the Tenninals or a portion 
thereof that renders performance by either party hereunder impossible, and which governmental 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice. 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as if the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early termination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues earned by Licensee from the Licensed Space being terminated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

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

(c) Defense of Suits. At the City Corporation Counsel's option. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee 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 involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensation Act 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
terminafion of this Agreement for matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee 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 Licensee is holding over or Licensee is required to 
retum to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State oflllinois. 

8.3 Disclaimer bv City. Notwithstanding anything in this Agreement to the contrary. 
City expressly disclaims any and all liability for damage of aiiy kind to the automated ;-etail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one ofthe Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Security. 

(a) Form of Security. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days afterthe 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) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporation Counsel. 

(ii) In lieu of the Letter of Credit Licensee 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 
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original Letter of Credit and all replacements of i t must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entified 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 fumished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligations under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the City for the payment of any obligation of Licensee 
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 ofa 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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institufions 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 Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit all as provided in this Section. 
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ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

9.1 Events of Default Each of the following (a) through (n) constitute Events of Default 
by Licensee under this Agreement. The Commissioner will notify Licensee in writing of any event 
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity 
to cure the Event of Default within a reasonable period of time, as determined by the 
Commissioner, but not to exceed thirty (30) days after written notice of the Event of Default; 
provided, that (i) if a provision of this Agreement provides for a different cure period for a 
particular Event of Default that different cure period will apply; (ii) if a provision of this 
Agreement does not allow a right to cure a particular Event of Defauh, 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 Licensee promptly begins and diligently and continuously proceeds to cure the failure within 
the time period granted and after that continues to diligently and continuously proceed to cure the 
failure, and the failure is reasonably susceptible of cure within forty-five (45) days from delivery 
of the notice. Licensee will have the additional time, not in any event to exceed forty-five (45) 
days, to cure the failure. 

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition. Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement 

(d) Licensee's failure to promptly and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained in this Agreement conceming 
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's 
rights or interests in this Agreement or of the ownership of Licensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine if 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

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

(k) Licensee is dissolved. 

(1) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction ofa criminal offense, by Licensee, or any of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the terminafion. If the Commissioner elects to terminate this Agreement the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the time limit in the notice, this Agreement and the Term of this 
Agreement as well as the right, title and interest of Licensee under this Agreement 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as to Licensee's liability) as if the date fixed in the notice were the date in 
this Agreement stated for expiration ofthe Term with respect to the Licensed Space 
idenfified in such notice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. If the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance ofthe scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed 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 Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed 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) Distrain upon and remove from all inventory, equipment machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execution or assistance or involvement of 
constables or the City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

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

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Default and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreement by Licensee 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 tenninate this Agreement for subsequent violation or Event of Default, or for 
continuation or repetition of the original violation or Event of Default. Licensee 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocafion of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Additional Fees or other amounts due or for damages for Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the terminafion of this Agreement 

A R T I C L E 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through (j) 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. Licensee must promptly notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, fumishers of 
services. Subcontract 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture, Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for its obligations under 
it 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required under this Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of its obligations under this Agreement in accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State of Illinois; and Licensee has a valid 
current business privilege license to do business in the State oflllinois and the City of Chicago, if 
required by applicable law. 

(c) The person signing this Agreement on behalf of Licensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order for Licensee 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: 

(i) conflict with or result in a breach, default or violations of: Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There is no litigafion, claim, investigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee 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 Licensee or has a financial 
interest directly or indirectly in this Agreement a Subcontract under it, or the compensation to be 
paid under it except as may be permitted in writing by the Board of Ethics established under 
Chapter 2-156 of the Municipal Code and as may otherwise be permitted by law. 

(g) Licensee has not and will not knowingly used the services of any person or entity 
for any purpose in its perfonnance 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) Neither Licensee nor any Affiliate of Licensee is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the 
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on 
any other list of persons with which the City may not do business under applicable law: the 
Specially Designated Nationals List the Denied Persons List the Unverified List and Entity List, 
and the Debarred List. 

(i) Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest directly or indirectly, that conflicts in any manner or 
degree with Licensee'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 Licensee's 
performance under this Agreement; 

(ii) 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 agreement as of the Effective 
Date, nor have been deemed by the City to have been in default of any other City 
contract or agreement within five years immediately preceding the Effective Date; 

(iv) 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 govemmental agency; 
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(v) are not delinquent in the payment of any taxes due to the City; and 

(vi) will not make use of the Licensed 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. 

0 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(ll) the nature of the Concession license being granted; 

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

(IV) the general conditions that may in any way affect this Agreement or its 
performance; 

(v) the compensation provisions of this Agreement; or 

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

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Authorization to do Business. Licensee must provide evidence of its authority to do 
business in the State of Illinois including, if applicable, certificafions of good standing from the 
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the 
authority of the persons executing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee 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. Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement Licensee 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 Licensee 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 Licensee 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. 
Licensee, 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. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

(D Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or 
interests in orto this Agreement the License, the Licensed Space, the Term, or otherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, i f entered into by Licensee, are ah Event of Default. 

(n) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, if Licensee is a joint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), is subject to the consentof: 

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

b. the Commissioner, in the Commissioner's reasonable discretion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

(m") ; If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other entities, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event Licensee 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 
\vi:h the proposed Change in Ownership. If such prior notice is not permitted, then Licensee 
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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entities, of any of the entifies comprising Licensee) 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 or. 

(IV) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Default subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee of any of its obligafions 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 Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Section, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vf) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement Licensee 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 Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condition, reputation and business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee underthis Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(viil) If any Transfer or Change in Ownership under this Agreement occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net amount 
collected to the amounts payable by Licensee under this Agreement without, by doing so, 
releasing Licensee from this Agreement or any of its obligafions 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 Licensee 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. 

(K) All reasonable costs and expenses incurred by the City in connection with 
any prohibited or permitted Transfer or Change in Ownership must be bome by Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent govemmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee 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, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and underthe Illinois Municipal Code, 
65 ILCS 5/8-10-1 et seq. Ineligibility under Section 2-92-320 ofthe Municipal Code continues for 
3 years following any conviction or admission ofa violation of Section 2-92-
320. For purposes of Section 2-92-320, when an official, agent or employee of a business enfity 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 Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

(c) Licensee must not use or allow the Licensed 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. Licensee must not 
use or allow the Licensed Space to be used forthe storage of any such hazardous substances except 
small amounts of cleaning fiuids, business equipment materials (such as copy machine toner) and 
other small amounts of such hazardous substances customarily handled or used in connection with 
the Concession operafions, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expiration or termination of this Agreement Licensee must 
surrender the Licensed Space to the City free from the presence and contamination of any 
hazardous substances. 

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

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operafional requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory. Licensee's or any Subcontractor's 
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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 
secfion does not limit Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees 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. 

(t) Prohibition on Certain Contribufions (Mayoral Executive Order No. 2011-4): 

(D Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(n) Licensee 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, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(iii) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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 underthis 
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. 

(v) If Licensee 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 Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

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

b. neither party is married; and 

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

41 



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; and 

f the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) a joint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

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

(i) Visual Rights Act. 

(i) Licensee will cause any artist who creates artwork for the Licensed Space to waive 
any and all rights in the artwork that may be granted or conferred on any work of 
visual art (the "Artwork") under Section 106A and Section 113 of the United 
States Copyright Act (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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 
destrucfion, distortion, mutilation or other modification of the Artwork. 

(n) Licensee represents and warrants that it will obtain a waiver of Section 106A and 
Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

10J6 Airport Security. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govem airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee is subject to, and further must conduct with respect to its Subcontractors 
and the respecfive 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, Licensee must promptly report any 
informafion in accordance with those regulafions promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee must, notwithstanding anything contained in this 
Agreement to the contrary, at no addifional 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. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the fime of their submission. 

(b) Further, Licensee must comply with, and require compliance by its Subcontractors, 
suppliers of materials and fumishers of services, employees, and business invitees, with all present 
and future laws, rules, regulafions, or ordinances promulgated by the City, the TSA or the FAA, 
or other governmental agencies to protect the security and integrity of the Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access to the Airport and the 
Licensed Space by Licensee 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, Licensee must have in 
place and in operation a security program for the Licensed Space that complies with all applicable 
laws and regulations. 

(c) Gates and doors located on the Licensed Space, if any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee'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 Licensee until the malfunction is remedied. 

(d) In connection with the implementation of its security program. Licensee may 
receive, gain access to or otherwise obtain certain knowledge and information related to the City's 
overall Airport security program. Licensee acknowledges that all such knowledge and information 
is of a highly confidential nature. Licensee 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. Licensee 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 liabilifies, including all reasonable attorney's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as set forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 enfitled 
"Airport Security" or by other agencies for noncompliance with regulations applicable to 
Licensee'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 
violafion. If it is determined by the Commissioner that Licensee, or any party for which Licensee 
is liable under this Agreement is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Additional Fees. 

10.7 Non-Discriminafion. 

(a) Licensee for itself, its personal representatives, successors in interest and assigns, 
as a part of the consideration of this Agreement covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of, or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the fumishing of services 
in the Licensed Spaces, 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) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition. Licensee assures that it will 
comply with all other pertinent statutes. Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual wilh 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 nafional origin; or 

(ii) limit segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use ofthe License, against any person or group of persons because of race, creed, color, 
religion, nafional origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative acfion 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 Disabilifies 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) Licensee 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, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act 775 ILCS 
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lO/O.Ol et seq.. as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
must comply with the Chicago Human Rights Ordinance, sec. 2-160-010 et seq. 

bf the Municipal Code, as amended, and all other applicable City ordinances and rules. Further, Licensee 
must fumish or must cause each of its Subcontractor(s) to furnish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement In the 
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement the 
City may impose such sanctions as it or the Federal or state govemment may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

(h) Licensee 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 
govemment to be pertinent to ascertain compliance with the terms of this Section. Licensee must 
fumish 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. 

(j) The City is committed to compliance with federal E.xecutive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff. 

10̂  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. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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10.9 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
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. 

10.10 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 Licensed 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. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use of the Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Government now has or in the future may have or 
acquire affecting the control, operation, regulation, and taking over of the Airport, or the exclusive 
or non-exclusive use of the Airport by the United States during the fime of war or nafional 
emergency. 

10.12 2014 Hiring Prohibitions. 

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

(b) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a posifion with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connection with this License are employees or 
sublicensees of Licensee, not employees of the City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel of Licensee. 

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or 
aspect of the employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement, based upon or because of 
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any political reason or factor, including, without limitafion, any individual's political affiliation, 
membership in a political organization or party, political support or activity, political financial 
contribufions, promises of such political support, acfivity or financial contributions, or such individual's 
political sponsorship or recommendation. For purposes of this Agreement, a political organization or 
party is an identifiable group or entity that has as its primary purpose the support of or opposition to 
candidates for elected public office. Individual political acfivities are the activities of individual persons in 
support of or in opposition to political organizafions or parties or candidates for elected public office. 

(d) In the event of any communication to Licensee by a City employee or City official 
in violation of this Section, or advocating a violation of this Section above. Licensee will, as soon 
as is reasonably pracficable, 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. 

ARTICLE 11. GENERAL CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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, i f made in writing, 
modifies terms or provisions of this Agreement that are within the express powers of the 
Commissioner under this Agreement to modify), or excuses Licensee 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 
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interpreted in such a manner as to be effecfive 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 
ineffecfive, 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. 

115 Covenants in Subcontracts. All obligations imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee 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. 

11J6 Governing Law. This agreement is deemed made in the state of Illinois and 
govemed as to performance and interpretafion in accordance with the laws oflllinois. Licensee 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the 
execution or performance of this Agreement. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. If any action is brought by Licensee against the City concerning this Agreement 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. 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 ovemight courier or registered or certified mail, retum receipt requested, 
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt 
if by personal service, or one day after deposit with a nationally recognized commercial ovemight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all nofices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All nofices or communications from Licensee 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 

and with a copy to: 
Deputy Commissioner of Concessions at the same address. 
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If the notice or communication relates to payment of Fees 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 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

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

11.9 Subordinafion. 

(a) This Agreement is subordinate to the provisions and requirements of any existing 
or future agreements between the City and the United States govemment or other governmental 
authority, pertaining to the development operation or maintenance of the Airport, including 
agreements the execution of which have been or will be required as a condition precedent to the 
granting of federal or other governmental funds for the development of the Airport. I f the United 
States government requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

11.13 Authority of Commissioner. Unless otherwise expressly stated in this Agreement 
any consents and approvals to be given by the City under this Agreement may be made and given 
by the Commissioner, an authorized representative of the Commissioner or 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 fime upon not less than fifteen (15) days prior 
request by the other party, a party or its duly authorized representative having knowledge of the 
following facts, will execute and deliver to the requesting party a statement in writing certifying 
as to matters concerning the status of this Agreement and the parties' performance under this 
Agreement including the following: 

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

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

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

C. 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. Licensee, or any 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 Licensee, 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 Liabilitv. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk of Licensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the City for any loss or 
damage or inconvenience to any property or person or any lost profits any or all of which may 
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of 
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
governmental body or authority, or water leakage, steam, excessive heat or cold, falling plaster, 
or broken glass; or any act or neglect of the City or any occupants of the Airport, including the 
Terminals or the Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature. If the City fails to perform any covenant or condition of this Agreement that the 
City is required to perform, and, notwithstanding the foregoing. Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Liabilitv. If Licensee, 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 Licensee is the joint and several obligations or undertaking of each such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement in any public office. 
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11.19 Survival. Any and all provisions set forth in this Agreement that by its or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities, 
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or 
termination of this Agreement. Any express statement of survival contained in any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligations under this 
Agreement due to delays or interruptions beyond their reasonable control, including delays or 
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God 
( '̂force majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nature of the delay or interruption and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent of the Commissioner. 
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EXHIBIT 1 

LICENSED SPACE 
(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine* 

LOD Space ID Number 

1 n/a T1B.U.107.B 

2 Oops Diapers T1B.U.12.B 

3 n/a T1B.U.73.M 

4 n/a T1B.L.94.0 

5A n/a TIC.T.G.C 

5B n/a TIB.THH.V 

6 n/a T2E.U.39.A 

7 Oops Diapers TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.40.6 

11 n/a T2EF.U.16.D 

12 Oops Diapers T2.U.45.J 

13 Oops Diapers T3.U.8C.D 

14 Oops Diapers T3G.U.33.C 

15 n/a T3H.U.30.E 

16 n/a T3K.9Ma.A 



17 n/a T3K.U.75.L 

18A n/a T3.L.8Y.C 

18B n/a T3.L.8Y.C 

19 n/a CTA Pedway 

20A n/a T2.U.4A.D 

20B n/a T2.U.4C.E 

21 n/a T3.U.8AA.F 

22 Oops Diapers T3HK.U.9R.E 

23 Oops Diapers L Sfinger.U.2.3.A 

24A n/a T2 CTA Pedway 

24B n/a T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 
n/a 

Bus Shelter Center 

*Oops Diapers 2Go will initially install four units in four mutually selected locations. 

The Date of Beneficial Occupancy is: TBD 
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Zone 02 
Space; T1C.U.12.B 
Area: 80 s.f. 
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Chicago O'Hare Inlemaliona) Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

JL'yifc. I' - lU- u" 
UNISON RETAIL MANAGEMENT 

Terminal 1 / Concourse C Upper Level 

Automated Retail 
Zone #02 (T1B.U.12.B) 

Date:May, 2021 

CTCBM b]' CADO Semcts 



C'ealed by CADD Services 
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Chicago O'Hare lnterr)ational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Terminal 2 Upper Level 

Automated Retail 
Zone #12(T2.U.45.J) 

KEY PLAN 

Scale: M6"= 1'-0" Date.May, 2021 

Created by CADO Sevices 
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Chicago O'Hare Internationa) Airport 
IWayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

scaiu. I s <!u- u' 
UNISON RETAIL MANAGEMENT 

Terminal 3 Upper Level 

Automated Retail 
Zone #13(T3.U.8C.D) 

KEY PLAN 

Dale:May, 2021 

Crealed by CADO Services 



Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Terminal 3 / Concourse G Upper Level 

Automated Retail 
Zone #14 (T3G.U.33.C) Chicago Department of Aviafion 

Commissioner • Jamie Rhee 

Terminal 3 / Concourse G Upper Level 

Automated Retail 
Zone #14 (T3G.U.33.C) 

KEY PLAN 

U N I S O N R E T A I L M A N A G E M E N T Date.May, 2021 
Created by CADO Services 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Departmentof Aviation 
Commissioner • Jamie Rhee 

sraiBT -̂anr-
UNISON RETAIL MANAGEMENT 

Terminal 3 / L-Stinger Upper Level 

Automated Retail 
Location # 23 (L-Stinger.U.2.3.A) 

Date May, 2021 

Created by CADD Services 
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EXHIBIT 2 

FEES 

Percentage Fee: Oops Diapers 2Go 

Gross Revenues Percentage Fee 

All 20.0% 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 
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Proposal Form B 
Concept Plan 

Package 3 
(Automated Retail, Services and Food) 

Instructions: Provide respondent's proposed concept plan showing the following information for each proposed Concession Location. Use 
additional copies of this table os necessary. Submit additional information os set forth in the Proposal Requirements following this proposal 

Respondent; Oops Diapers 2Go Inc. 

Concession Location 
Location 

Description 
Concession Description 

Proposed 

Equipment/Facility 
Proposed Operator 

Anticipated 

Opening Date 

Terminal 1 

Location #1 - T1,B12 

Location #2 - T l .Cl l 

Location tt4 - Tl.LL Baggage T1 Lowerlevel Diaper Bag essentials 
Vending Machine LaVenita Martin 01/15/2021 

Location #5 - Tl.BL Tunnel 

Terminal 2 

Location tti - T2,E1 

Location #6 - T2,E6 

Location #7 - T2 Adjacent to ATM 

Location #8 - T2,F12 

Location »9 - T2,E8 

Location #10 - T2,E1 

Location #11 - T2,H3 

Location #12 - T2-T3 Bridge 

Terminal 3 

Vacant Space T3HK.U.9.H.B 

Location tt 13 - T3,H1 T3 Gate 1 Diaper Bag essentials 
Vending Machine LaVenifa Martin 01/15/2021 

Location #14-T3,G11 T3 Gate 11 
Diaper Bag essentials Vending Machine LaVenita Martin 01/15/2021 

Location #15-T3,H3 

Location #16 - T3, KIS 

Location »17-T3,K19 

Location #18 - T3, LL Baggage 

Location #19 - T3,BL Passageway to 
a A 

Add Additional Proposed Locations Below finsert additional rows as needed) 

Chicago Department of Aviation 
Proposal Form B 

July 30, Z020 



Concessions Development Plan 

Oops Diapers 2Go has operated in the vending industry since 2010. We have 

developed a brand-using-custoni-rnade vending-maehines equipped with diapef bag" 

essentials. We use attractive, colorful custom design panels displaying our 

exclusive logo. Our machines hold thirty-three products. Each vending machine is 

approximately seventy-two inches in height and is highly visible and appealing. 

We have uniquely designed our spirals to specifically hold each of our products. 

Due to covidl9 concems our touch-less credit card device is a welcomed option. 

We are scheduled to also offer touchless keypads available for usage on iPhone 

and android cell phones.. 

Oops Diapers 2Go offers fundamental items parents need for their infant/toddJer on 

a daily basis. Unfortunately, the demands for these items encountered by parents 

do not dissipate while traveling. On the contrary the demand seems to intensify. 

Therefore, to accommodate as many visitors as possible it is our desire to 

strategically place our vending maiihines in the following locations at O'Hare 

Airport: 

Terminal 1 Lower Level baggage area 

Tenninal 3 Gate HI near Starbucks 

Terminal 3 Gate Gl 1 near Chili's 

Below are descriptions of our vending machines which consist of a unique design 

and overall mechanical structure. 

(images of both interior and exterior included) 
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Vending Machine National 147 Model 
(operational systems) 

sal es are m on i tored Avi th 
USA E-Port 1 eGhnolog}' 

UCB touchless keypad for 
: Iphone/Android users " 

. ;• (to be î nstalled) :, • 

Acceĵ ts credit card^and' 
. touchless credit card '. . 

E ĉh înachipe .has;a pfo.duet, 
capk:ity of 33?itemŝ - ' 

Vending Machine National 147 Model 
(Design/Structure) 

Approjdifi'â ^̂ ^ . 
72'ihchei$'ljiKei 

we ighs "ap proxifnatel y l]sts^2.20 :eleGtri'caI outlet 

• measures:-. 

• ' 32 ioGheŝ width' 

' . ' '35 inobesrdepdir' 



Products: 

Our source of merchandise is mainly convenience items for infant and toddlers. 

We use a number of-vendors-to supply the products we desire as a company. 

Below is a list of some but not limited to the many items we offer: 

Non Food Items: 

Baby bottles, pacifiers, training cups and sippy cups etc. 

Price Ranges: $5.00 to $8.00 

Baby wipes, disposable diapers, toddler changing kits(consist of underwear and 

pants), and onesies etc. Price Ranges: $5.00 to $8.50 

Covid-19 

mask adult and children and hand sanitizer, mini first aid kits etc.: 

Price Ranges $5.00 to $10.00 

Seasonal Items baby sunscreen, boogie wipes, little swimmers pull ups, light 

weight blankets sunglasses, goggles, bandages etc. 

Price Ranges: $4.00 to $! O.QO 

Food Items: Goldfish crackers, animal crackers, Gb-Go Squeeze applesauce, juice 

boxes, Apple crisp, freeze dried fruit, finger puffs, infant formula, fi^it snacks, 

water, etc. 

Price Ranges: $4.00 to $12.00 



Marketing methods 

Building a community of followers is an on- going venture. We will confinue this 

process by engaging with our followers in discussions of current trends and issues. 

We will stay abreast with new products entering into the marketplace and make 

available to our customers. We will monitor our customers opinions regarding 

product offered in our vending machine, to build our community of followers and 

engage them with discussions regarding our company. 

Company Website 

Facebook 

Facebook live 

Mom oriented (private Facebook groups) 

Instagram 

Twitter 

Blogs 

Linkedin 

YouTube 

Proposed Project Schedule 

Installafion ofthe vending machines within 30 days of proposal approval. 

Machine will go live immediately via USA Technology E-port systems. We are 

installing an addifional component (UCB touchless keypad) to our devices to 

address COVID-19 concerns which is currently on a 30-day delay. 
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Products: 

Our source of merchandise is mainly convenience items for infant and toddlers. 

We use a number of vendors to supply the products we desire as a company. 

Below is a list of some but not limited to the many items we offer: 

Non Food Items: 

Baby bottles, pacifiers, training cups and sippy cups etc. 

Price Ranges: $5.00 to $8.00 

Baby wipes, disposable diapers, toddler changing kits(consist of underwear and 

pants), and onesies etc. Price Ranges: $5.00 to $8.50 

Covid-19 

mask adult and children and hand sanitizer, mini first aid kits etc.: 

Price Ranges $5.00 to $10.00 

Seasonal Items baby sunscreen, boogie wipes, little swimmers pull ups, light 

weight blankets sunglasses, goggles, bandages etc. 

Price Ranges: $4.00 to $10.00 

Food Items: Goldfish crackers, animal crackers, Go-Go Squeeze applesauce, juice 

boxes, Apple crisp fi-eeze dried fruit, finger puffs, infant formula, fruit snacks, 

water, etc. 

Price Ranges: $4.00 to $12.00 
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FORM OF LETTER OF CREDIT 



SAMPLE FORM OF LETTER OF CREDIT 

Issuing Bank Letterfiead 
(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

We hereby agree to honor each draft drawn under and in compliance with the terms of this credit if 
duly presented at our offices on or before the close of business on the expiry date. 

This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking shall not in 
any way be modified, amended, amplified or limited by reference to any document, instrument or 
agreement referred to herein and any such reference shall not be deemed to incorporate herein 
by reference any document, instrument or agreement. 

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits, 
International Chamber of Commerce Publication No. 500, 1993 revision, ("lUCP") and to the 
Uniform Commercial Code - Letters of Credit, as adopted in Illinois, 810 ILCS 5 -101 et seq.. as 
amended ("UCC"). To the extent that the provisions of the iUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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 
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EXHIBIT 6 

INSURANCE REQUIREMENTS 
Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term of the Agreement 
and during the time period following expiration if Licensee 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) Workers Compensation and Employers Liabilitv (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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 Liabilitv (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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) Automobile Liabilitv (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 Licensee 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 insured on a primary, non-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella Liab'lity Insurance must he maintained with limits of not less than 
$2.000.000 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. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betteî ments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional. insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cvber Liabilitv 
Cyber Liability Insurance must be maintained with limits of not less than $2.000.000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for ai! loss or damage to C;ty of Chicago properiy at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806, 121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee of the obligation to nrovide 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. Licensee 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 Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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. Licensee agrees 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 Licensee's 
insurer(s). 

Licensee's Insurance Primary. All insurance required of Licensee under this Agreement must be 
.endorsed to state that Licensee's insurance policy is prrniary and not contributory with any 
insurance carrier by the City. 

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities 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 Licensee under this Ag'-eement. 

Insurance not Limited by Indemnification. 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 Licensee 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 Licensee. 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 Liabilitv Companv. If Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained by Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance required of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee will require each Subcontractor(s) to provide 
and maintain Commercial General Liability, Commercial Automobile Liability, Worker's 
Compensation arid Eitiplbyers Liability Insurance and when applicable Excess/Umbrella Liability 
Insurance and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
m jst determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Secfion A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and condifions oufiined herein will not limit Licensee'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 

I. 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 06/49cfT23 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 fiilly 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 Illinois 
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. ACDB Es 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. 

I . 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 
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. 
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Z 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 eamed 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 ofa race=neutral-goal of 7% and a-racê 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 Intemational Airports. 
(Coun. J. 12-12-2012, p. 43891.) As part ofthe 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 efforts 
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. 

IIL 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 
Commitmenf). 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 ajoint 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 participafion by the ACDBE(s). 

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 ajoint venture agreement, sublicense or 
subcontract (collectively, "ACDBE agreement") with each approved ACDBE, Concessionaire 
must not terminate the ACDBE agreement, reduce the scope ofthe ACDBE's participation in the 
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concession,-nor decrease the compensation to the ACDBE, as applicable,-without in-each - -
instance receiving the prior written consent ofthe City. The City will not consent unless 
Concessionaire shows good cause. Concessionaire must promptly nofify the Commissioner of 
any proposed change in an ACDBE agreement and submit a copy ofthe 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. Ifthe 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 ajoint 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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) an ACDBE is decertified by the Illinois UCP through no fauh 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 obligafions 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 a miiiimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.e. safety). Concessionaire requests to the City for permission to terminate or substitute an 
ACDBE must speciiy one or more of the foregoing reasons as the cause for potenfiai 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 Secfion VI, 
Concessionaire must demonstrate those good faith efforts to the satisfaction of the 
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 
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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 subsfitute, 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 
v.'orking 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. AGREEMENT EXTENSIONS, 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. CONCESSIONS OTHER 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 eamed by a firm after its ACDBE eligibility has been removed are 
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 
"buildouf) are not counted (but may be subject to goals for M/WBE or other types of 
participafion 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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or a joint venture 
consisting only of ACDBEs, the gross receipts earned by Concessionaire are counted. 
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate locafion, the gross 
receipts eamed 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. 

3. Joint venture, no separate locations. When Concessionaire is ajoint venture with an 
ACDBE participant and the ACDBE jointly participates with a non-ACDBE in the 
operafion ofall 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. 

4. 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 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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 
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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. If a rental 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 ofeach 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 ofthe 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 nofify Concessionaire if there is any change in the ACDBE's 
certification status. Concessionaire, in tum, 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, 
material? or services not covered by its area of certification, the ACDBE must request an 
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 terminafion or 
expiration ofthe 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 
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representatives. — 

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly 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 ofthe 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, eamest 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. 

If 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 ajoint venture, it shall be an event of 
default under the Agreement. 

VL 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 
notices) the interest of all certified ACDBEs 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 perfonn 
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 
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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 Co.nmitment, as long as such costs are reasonable. Concessionaires are .lOt, 
however, required to accept higher quotes from ACDBEs if the price difference in 
comparison to non-ACDBEs is excessive or unreasonable. 

6. Not rejecting ACDBEs as being unqualified without sound reasons based on a thorough 
investigation of their capabilifies. 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 ACDBEs 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 

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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name ofthe person contacted. 
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2. 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. 

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

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

5. 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. 

6. ,. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. - 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. 

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

10. 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. 

11. Evidence that ACDBE participation is excessively cosUy. In order to establish that a 
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. 

ADMINISTRATIVE RECONSIDERATION 

For the purposes of this Agreement, the City has delegated the responsibility for making 
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the determination regarding a Concessionaire's good faith efforts to the Department of Aviation. 
The determination shall be based upon the Department's review ofthe documentafion 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 wrifing to the following official: 

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

NOTE: The Commissioner may not hav: 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 
Attenfion: Chief Procurement Officer 

City of Chicago 
Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
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 conceming 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. 

VII. NON-COMPLIANCE AND DAMAGES 
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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 
ofsuch 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 attorneys' 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 Cbnceŝ sibriaii-e's failiire'to cô ^̂  agreemehts and grants 
ACDBEs 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. 

12 17 2019 
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EXHIBIT 8 

MBE/WBE SPECIAL CONDITIONS AND RELATED FORMS 



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

CONTRACTS 

I. Policv and Terms 

As set forth in 2-92-650 et seq. ot 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 Secfion 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 aforemenfioned secfions 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 aspirafional 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 compliancs plan falls short ofthe Contract Specific Goals, the bidder must include 
either a Schedule H demonstrafing 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 Specific Goal provision shall supersede any conflicting language or provisions 
that may be contained in this document. 
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For-purposes of evaluafing 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 fime 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 Condifions 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 modification" by evaluating the subject matter of the modification and 
determining whether there are opportunifies for MBE or WBE participation and at what 
rates. 

b. Contractor must produce a statement listing the MBEs/WBEs that will be ufilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBEA/VBE participation is available, an explanafion 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 modificatibh/arheridrrient requests, 
increases the contract value by ten percent (10%) of the inifial award, or $50,000, whichever is 
less, for opportunifies to increase the participation of MBEs. or WBEs already involved in the 
Contract. 

Definitions 

"Area of Specialty" means the descripfion 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 descripfion 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 perfonn work within 
its Area of Specialty. It is the responsibility of the bidder or contractor to determine the 
capability and capacity of MBEs and WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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 Funcfion" means responsibility for the execufion 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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negotiafing the terms of (sub)contracts, taking on a flnancial 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 subcontracfing goals for MBE and WBE participafion 
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 Participafion" the value of payments made to MBE or WBE firms for work that is done in 
their Area of Specialty direcfiy 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 acfions 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, cleariy defined portion of the work of the contract and whose share in the capital 
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 regulariy sold or leased to the public in the usual course 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 regulariy 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. 

III. Joint Ventures 

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the 
prime contracfing 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 contribufion, 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 disfinct, cleariy 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 relafionship between the partners and their relafionship 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 safisfied. 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. 

Addifionally, 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 participafion 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: MBEA/VBE Afl̂ idavit of Joint Venture 
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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 cleariy evidence that the MBE or WBE joint 
venture partner(s) will be responsible for a cleariy defined portion of the work to be performed, 
and that the MBE's or WBE's responsibilifies and risks are proportionate to its ownership 
percentage. The proposed joint venture agreement must include specific details related to: 

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

2. Work items to be performed by the MBE'Ds or WBE'Ds 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 descripfions 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 budgefing process," "assist with hiring," or "work with managers to improve 
customer service" do not identify disfinct, 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 all roufine 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. 

IV. 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 WBEs will be counted toward 
the stated Contract Specific Goals. The "Percent Amount of Participafion" 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 both 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 firrn is perforniing 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 participafion is only 
required to receive payments in order to obtain the appearance of MBE or WBE 
participation. The CPO may examine similar-commercial transacfions, particularly those 
in which MBEs or WBEs do not participate, to determine whether non MBE and non 
WBE firms perform the same funcfion in the marketplace to make a determination. 

B. Only the value of the dollars 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 

D. 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. 

E. 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. 

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

G. 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 

disfinct, cleariy 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 participafion 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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 Ofucer 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. 

V. Procedure to Determine Bid Compliance 

The following Schedules and requirements govern the bidder's or contractor's MBE/WBE 
proposal: 

A. Schedule B: MBEA/VBE Afl̂ idavit of Joint Venture 

1. Where the bidder's Compliance Plan includes the participafion 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 HI 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://cityofchicaao.org/forms. Suppliers must submit the Schedule C for Suppliers, first fier 
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 Schedule 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 Ufilizafion 

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://cityofchicago.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. All Compliance 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 oppbrturiifies for particTpafibn are Identified. Except in cases where substantial, 
documented justificafion 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 Vll. 

D. Letters 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. 

E. Schedule F: Report of Subcontractor Solicitations 

A Schedule F must be submitted with the bid, documenfing 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. 

F. 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 notificafion 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 in 
the bid solicitation for subcontracting to MBEs and WBEs; 

b. A lisfing of all MBEs and WBEs contacted for the bid solicitafion that includes: 

i. Names, addresses, emails and telephone numbers of firms solicited; 
ii. Date and time of contact; 
iii. Person contacted; 
iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.). 

c. Evidence of contact, including: 
Project identification and locafion; 

i. Classificafion/commodity of work items for which quotafions were sought; 
ii. Date, item, and location for acceptance of subcontractor bids; 
V. Detailed statements summarizing direct negofiations with appropriate MBEs 

and WBEs for specific portions of the work and indicafing 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. 

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

H. 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 solicifing the cooperation of a proposed MBE or WBE. 
Failure to cooperate may render the bid non-responsive. 

I. 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 notificafion 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. 

J. 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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VI. 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 meefing the goals may be 
considered. 

B. 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 takp 
appropriate steps to follow up initial solicitafions with interested MBEs or WBEs. 

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

3. 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. 

4. Negofiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

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

6. 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 meefing the Contract Specific 
Goais. 

7. 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. 

8. 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 efl'orts 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 organizafions; 
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 determinafion 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. 

Vll. 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 substitufions, 
including performing the work designated for a subcontractor with the contractor's own 
forces, 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. 

B. Substitufions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certificafion. 

C. 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 Plan. 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 stafing 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 substitufion or other change within 15 
business days of receipt of the request. 

3. Where the bidder or contractor has established the basis for the substitution to the 
satisfacfion 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 goci faith efforts, must meet 
the requirements in secfions 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 
riot previously disclosed iri the Cornpliance Plan, the bidder or co'nfractbr 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. 

D. 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/WBE contract requirements. 

Vlll. 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 Quanfifies 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 fonwarded to the Department of Procurement Services, Attenfion: 
Chief Procurement Officer. 

B. 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 notificafions 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 reporting of payments to all subcontractors must be entered 
into the Certificafion and Compliance Monitoring System (C2), or whatever reporting 
system is currenfiy in place, on or before the fifteenth (15'̂ ) 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 requesfing 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 fier 
non-certified firm and lower tier MBE/WBE 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 CcnpliaRce Monitoring System (C2), which is 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 limitafion 
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 inspecfion of the 
contractor's records by any officer or ofl'icial of the City for any purpose. 

D. The contractor shall maintain records of all relevant data with respect to the ufilization 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) disqualificafion 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 contractoi. 

B. Payments due to the contractor may be withheld unfil correcfive action is taken. 

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracfing 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 otherwise 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 entifies may be 
subject. 

D. The contractor shall have the right to protest the final determinafion 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 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the afl'ected MBE or WBE may recover damages 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 Condifions are an Exhibit. This provision is intended for the benefit of any MBE or 
WBE affected by the contractor's failure to fulfill its Compliance Plan and grants such enfity 
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 cbritractor and file a 
demand for arbitration with the AAA in Chicago, IL. The dispute shall be arbitrated in 
accordance with the Cpmnriercial Arbitration Rules of th^ AAAr 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. 

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND 

AFFIDAVITS 



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/  ifapplicablc: 

Oops Diapers 2Go Inc. 

Check ONE of the  following  three  boxes: 

Indicate  whether  the Disclosing Paily 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: 

OR 
3. [ ] a legal entity  with a direct or indirect right  of control  of the Applicant (see Section 11(B)(1)) 

State  the legal  name  of the entity in which the Disclosing Party holds a right  of control: 

B. Business  address  ofthe Disclosing Part  Calumet  City 11  60409 

C. Telephone:  219 803 1130 fax: Email: lmartin@oopsdiapers2go.com 

D. Name  of contact  person:  LaVenita  Martin 

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, ifapplicablc): 

ORD Automated Retail  Food and  Service Vending Units RFP 

G. Which City  agency  or  department  is  requesting  this  EDS?  Chicago Department  of Aviafion 

I f the Matter is a contract being handled by lhe City's Department  of Procurement  Services,  please 
conq)Iete the  following: 

Specification # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
] Person [ ] Limited liability company 
] Publicly registered business corporation [ ] Limited liability partnership 

x] Privately held biisiness corporation [ ] Joint venture 
] Sole proprietorship [ ] Not-for-profit corporation 
] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
] Limited partnership [ ] Yes [ ] No 
] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Illinois 

3. For legal entities nol organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [ ]No [x] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and tides, i f 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 
liniited partnerships, liniited 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 musl submil aii EDS on its own beiialf 

Name Title 
LaVenita Martin President 

LaVenita Martin Secretary 

LaVenita Martin . Treasurer 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. wiihin 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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hmited  liability company,  or interest  of a  beneficiary  of a trust,  estate  or other  similar  entity.  I f 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 
LaVenita  Martin 100% 

SECTION III ~  INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the  Disclosing  Party  provided  any income or compensation lo 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  [ x] 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  ofChicago  ("MCC"))  in the  Disclosing  Party? 

[ ] Yes  [ x] 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). 

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.  Ifthe  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, atlorney, paid or estimated.') NOTE: 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

Quentin Land Jr. Retained 4401 W 95th St. Ste 1100 Chicago 11 Accountant Estimate 700.00 

John Ambrogi Anticipated 55 West Monroe STE 1100 Chicago Jl Attorney Estimate 500.00 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has nol 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 
reinain 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? 

[ ] Yes [ x] No [ ] No person directly or indirectly owns ! 0% 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 comphance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe Matter is a contracl being handled by the Ciiy's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [soe definition in (5) below] has engaged, in connection with the 
performance of any public contracl, 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 lo help the agency monilor the 
activity of specified agency vendors as well as help tbe 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, 
lax or olher source of indebtedness owed to the Cily of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property laxes and sales laxes, nor is the Disclosing 
Party delinquent in the paymenl of any lax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal enlity, all of those persons or entities 
identified in Seciion 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any Iransaclions by any federal, slate or local unit of govemment; 

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: obiaining, 
attempting to obtain, or performing a public (federal, slate or local) Iransaclion or contract under a 
public iransaclion; a violation of federal or slale 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 govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years betbre the date of this EDS, had one or more public Iransaclions 
(federal, stale or local) terminated for cause or default; and 

e. have nol, 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 Cily or by the federal government, any state, or any olher 
unit of local government. 

4. The Disclosing Party understands and shall comply wilh the applicable requiremenls of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the DisclosingParty; 
• any "Confractor" (meaning any conlractor or subcontractor used by the Disclosing Party in 
connection wilh the Matter, including bul not limited to all persons or legal enlilies disclosed 
under Section IV, "Disclosure of Subcontractors and Olher Relained Parties"); 
• any "Affilialed Entity" (meaning a person or entity that, directly br indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control of another person or entity). Indicia of control include, \\ ithcut limitafion: 
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 ofa business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, oi" principals as the 
ineligible entity. With respect lo Contractors, the term Affilialed Enlity means a person or entity 
lhal directly or indirectly controls the Contractor, is controlled by il, or, with the Confractor, is 
under common control of another person or enlity; 
• any responsible official of the Disclosing Parly, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contraclor or any Affilialed Entily, 
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 Affilialed Enlity of eilher the Disclosing 
Party or any Conlractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affilialed Entity, or an Affiliated Entity ofa Contractor during the 5 years 
before the date ofsuch Confractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted lo bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee ofthe City, the Slate oflllinois, or any agency of the federal government 
or of any state or local govemment in the United States of America, in that officer's or eiiployee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a parly to any such agreement, 
or been convicted or adjudged guilty of agreemenl 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)(Confracts Requiring a Base 
Wage); (a)(5)(Debarmenl Regulations);.or (a)(6.)(Minimum.Wage Ordinance). 

6. Neither jhe DisclosingParty, nor any Affiliated Enlily or Contractor, or any of lheir_employees, 
officials, agents or partners, is barred from contracting with any unit of slate or local govemment 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 
Slates of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Enlily 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 "controllingpersoii" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currenlly 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 bi Ibery, 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 lhal compliance wilh Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies lo the Applicani, lhal 
Article's permanenl compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicani and ils Affiliated Entities will not use, nor permit their 
subcontractors lo 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/subconfractors hired 
or lo be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will nol, without the prior written consent of the Cily, use any such 
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confractor/subconfractor that does not provide such certifications or lhat the Applicant has reason to 
believe has not provided or cannot provide Irulhful certifications. 

11. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

None 

Ifthe letters "NA," the word "None," or no response appears on the lines above, il will be conclusively 
presumed lhat the Disclosing Party certified to the above statements. 

12. To the best ofthe Disclosing Parly's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any lime during the 12-
monlh period preceding the date of this EDS, an employee, or elected or appointed official, ofthe City 
ofChicago (ifnone, indicale with "N/A" or "none"). 

None 

13. To the besl ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete lisl of all gifts that the Disclosing Party has given or caused to be given, al any time during 
the 12-month period preceding the execution dale of this EDS, to an employee, or elecied or appointed 
official, of the Cily ofChicago. For purposes of this statement, a "gift" does nol 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 
polilical contribution otherwise duly reported as required by law (ifnone, indicale with "N/A" or 
"none"). As to any gift listed below, please also list the name ofthe Cily recipient. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [x] is nol 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f 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 Chapler 2-32. We fuilher 
pledge that none of our affiliales is, and none of them will become, a predalory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate ofa 
predatory lender may resuh in the loss of the privilege of doing business with the City." 
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Ifthe 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): 

None 

Ifthe letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed lhat the Disclosing Party cerlified 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 besl 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 entily in the Matter? 

[ ] Yes [ No 

NOTE: I f you checked "Yes" lo Item D(l), proceed lo Items D(2) and D(3). I f you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

""̂  2. Unless sold pursuant lo a process of conpeliliye bidding, or otherwise permitted, no Cily elected 
official or employee shall have a financial inleresl in his or her own name or in the name of any 
other person or entily in the purchase pf any property that (i) belongs lo the Cily, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process al the suit of the City (collectively, 
"Cily Property Sale"). Compensation for property taken pursuant to theCity's eminent domain 
power does nol constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a Cily Property Sale? 

[ ] Yes [ ] 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 nalure of the financial interest: 

Name Business Address Nature of Financial Interest 

^4. The Disclosing Party further certifies lhal no prohibited financial interest in the Matter will be 
acquired by any Cily official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. I f the Disclosing Party checks (2), the Disclosing Party 
musl 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 wilh the Matter voidable by the City. 

_1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor enlilies regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders lhat provided coverage for damage to or injury or death of their slaves), and 
the DisclosingParty has found no such records. 

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 fiill 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: Ifthe Matter is federally funded, complete this Section VI. I f the Matter is not 
federally funded, proceed lo Seciion VII. For purposes of this Section VI, lax credits allocated by 
the City and proceeds of debt obligations ofthe City are not federal ftinding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Acl of 1995, as amended, who have made lobbying conlacls on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanalion appears or begins on the lines above, or if the lelters "NA" or if the word "None" 
appear, il will be conclusively presumed that the Disclosing Party means lhat NO persons or entities 
registered under the Lobbying Disclosure Acl of 1995, as amended, have iriade 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 fiinds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt lo 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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ofa member of Congress, in conneclion wilh the award of any federally fimded contracl, 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 cooperalive agreement. 

3. The Disclosing Party will submit an updaled certification at the end ofeach calendar quarter in 
vvhich 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) il is an organization described in seciion 
501(c)(4) of the Internal Revenue Code of 1986 bul has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Acl of 1995, as amended. 

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance lo paragraphs A(l) ihrough A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party musl maintain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the Cily upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTLT ÎTY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submil the following information with their bids or in wTiting al the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes ' [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affii-malive 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 ofthe Office of Federal Confract 
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? 

[ ]Yes [ ]No 

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 
contracl or other agreement between the Applicant and the City in conneclion wilh the Matter, whether 
procuremenl, Cily assistance, or olher 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 VAVw.citvofchicago.org/Ethics, and may 
also be obtained from the City's Board of Elhics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. Ifthe Cily determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submilted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the confract 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 lo allow the Disclosing Party to participate in other City iransaclions. Remedies at 
law for a false slalement of malerial 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 Informalion 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 Cily in connection with the public release of informalion 
contained in this EDS and also authorizes the City to verify the accuracy of any infonration submitted 
in this EDS. 

E. The information provided in this EDS musl be kept current. In the event of changes, the Disclosing 
Party musl supplement this EDS vp to the time the Cily takes action on the Matter. I f the Matter is a 
confract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: Wilh respect to Matters subjecl lo 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 lo 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 fumished to the City. 

Oops Diapers 2Go Inc. 

(Print or type exact legal name of Disclosing Party) 

^ (S ign here) 

LaVenita Martin 

(Print or type name ofperson signing) 

President 
(Print or type title of person signing) 

Signed and sworn to before me on (date) ^ n O , J i f : ^ Q ^ 

at County, r\oS (state). 

Notary "Pii 

Commission expires 

ETHEL M. LE FLORE 
OFFICIAL SEAL 

Notary Public - State of Illinois 
My Commission Expires Nov 05.2024 
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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 entit>' 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 Seciion 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, whelher 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 Parly" means (I) all executive officers of the Disclosing Party listed in Section 
II.B.l.a., i f the Disclosing Party is a corporalion; 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, iflhe Disclosing Party is a limiled 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 Parly" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes [ x] 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 ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Ajsplicant, and (b) any legal entity which has a direct 
ownership interest in the Applicani exceeding 7.5% (an "Owner"). I l is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant lo MCC Section 2-154-010, is the Applicani or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes [ x] No 

2. I f the Applicani 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 [ ] No [x] The Applicant is not publicly traded-on any exchange; 

3. I f yes lo (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. 
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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 "confractor" as 
defined in MCC Seciion 2-92-385. That section, which should be consulted (www, a m le ga I. co m), 
generally covers a party lo any agreement pursuanl to which they: (i) receive City of Chicago fiinds in 
consideration for services, work or goods provided (including for legal or other professional services), 
or (ii) pay the Cily money for a license, grant or concession allowing them to conduct a business on 
City premises. 

On behalf of an Applicant lhat is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) 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 lhal the Applicant has adopted a policy that 
includes those prohibitions. 

[ x] Yes 

[ ]No 

[ ] N/A - I am nol an Applicani that is a "conttactor" as defined in MCC Section 2-92-385. 

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(l). 

I f you checked "no" lo the above, please explain. 
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EXHIBIT 10 

AIRPORT CONCESSIONS PROGRAM 

HANDBOOK 

All notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address:. 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and wvill work with each concession to address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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 ofthe 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 Departmenfs review ofthe form and legality ofthe proposed concession agreement, 
the proposed tenant is introduced to the full City Council. City Council sends the 
Agreement to the Aviation Committee for review. The Aviation Committee approves, 
rejects or requests further information. Once approved by the Aviation Committee, the 
recommendation is forwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial 
and non-financial. During negotiation of the terms of the agreement, you will have cause 
to interact with individuals from the CDA and the CMR Office. The Managing Deputy 
Commissioner of Concessions will oversee the processing ofthe Lease Agreement as well 
the Monitoring Program. 



STAGE 3 - DESIGN APPROVAL 

All concessionaires must submit a conceptual, schematic drawing which shows the general 
design ofthe 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 ofthe 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 lhat 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 OFTHE 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 liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature of the violation. 

FINANCIAL AUDITS 
In accordance with the provisions of the standard Concession Lease Agreement, CDA 
reserves the right to require a certified public and/or City audit of all books, ledgers, 
journals, accounts and records of its concessions. 

COMPLIANCE AUDITS 
On a regular basis, the CDA will review compliance with insurance coverage, financial 
commitments and financial reporting requirements. Non-compliance could result in 
liquidated damages being levied and/or commencement of default proceedings, dependent 
upon the nature ofthe 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 diS;play 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement. 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory leveis. 
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 deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Airport Concessions Program Handbook Page 11 Rev. 07/30/2020 



F&B Storage 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- standing water in dishwash area 

Documents/Logs • - t-
Are Maintenance Audits Posted and Filled 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? 

Ejjui|jnient_ _ ^ , ' 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer needs repair 

Inside of Cboler/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 _ "1 ,_ J " i T - . . 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Facade Clean and Maintained? 
Is the Exterior in Good Condition? 

interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
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? 

r Merchandise/Product 
Are Merchandise/Product Levels Adequate? 
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Is there Pest Evidence? 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

sSafeiFbod Handling-' w 2̂ .,;:, o Vl::̂ 'vfe;-a;;f;t4.;̂ i,V;»̂ ^̂ ^ f .^2,r4'''''(ii'::f}i^ 'y'-'^^iJr^ ".•.•St̂ .? !̂r':i.v>g<̂ îfcJv%.ii?j 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

rSSafety^Requirwient^ 
Are C02 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, Electrical) 

Are Floor Drains clean? 
- Drains need cleaning 
- Drains need cover/screen 

Hot Water? 
Is 3 Compartment Sink worthing properiy? 

- 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 properiy? 
- Hand Sink not draining properiy 
- Leaking/needs to be sealed 
- Standing water 
- Water is not reaching Temp (110) 

Is Mop Sink working properiy? 
- Leaking/needs to be sealed 
- Mop Sink not draining properly 
- Mops not hung properly 
- Standing water 

12 Staff '• '• 7 ^ . U-'-̂  •. ~ ^ " • ' " ~ " ' • • • ^ 
Are All Sales Being Rung Appropriately? 
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? 
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Monthly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Are Maintenance Audits.Posted and Filled 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 or, -site? 

Equipment _ _ _ , '.' ' '.. .\ u 
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 
- "OutsiSe'Dbofsljf Refrigerator/Freele 
- 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 Sign 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? 

Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
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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LMerchandise/Product 
Are Merchandise/Product Levels Adequate? 

Is there Pest Evidence? 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

?y?Safefood"Handlihq 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manrger on-sit?? 

c;^;Safety.Require^^ 
Are 662 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, Electrical) 

Are Floor Drains clean? 
- Drains need cleaning 
- Drains need cover/screen 

Are Sinks draining properiy? 
Hot Water? 
Is 3 Compartment Sink working properiy? 

- 3-Comp. Sink not draining properiy 
- 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 properiy? 
- Leaking/needs to be sealed 
- Mop Sink not draining properly 
- Mops not hung properiy 
- Standing water 

rstaff 
Are All Sales Being Rung Appropriately? 
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? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled Out? 
Are Prices Prominently Marked or Signed? 
Is the Business License on-site? 
Is the Food Temp Log on-site? 

- Fqqd Temps have notJ)een taken/Temps okay 
Is the. Pest Control Log on-site? 

Equipment 
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 
- Ou;:,.de Doors of Refrigerator.'Freezer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

i Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Facade Clean and Maintained? 

Interior 
Are'Ceilings/Walls/Floors Clean and Maintained? " 
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 Al"ea Clean arid Maintained? 
Is there Adequate Circulation Space for Passenger Traffic? 

Merchandise/Product 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements - - .•-̂ •W;:̂ ^̂ ?--.̂ ^ 
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, Electrical) 

Staff " ^ I 
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? 
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Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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? 

j Equipment 
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 

Is Cash Register Clean and Maintained? 

( Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

• Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Ivlice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety jRequirements 
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, Electrical) 

Staff 
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? 
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Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Is the Food Temp Log on-site? . 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

Equipment 
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 

Interior. 
Are Ceilings/Walls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

Pest Control 
Is there Pest Evidence? 

- Flies 
-Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

:_Safe Food Handling 
Is the Food Service Manager on-site? 

Safety Requirements . -.r. - ,. ^ \ 
Are C02 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 ... .. •. .... . . . 2- , , . i 
Are Floor Drains clean? 

- Drains need cleaning 
- Drains need cover/screen 

Hot Water? 
Is 3 Compartment Sink working properiy? 

- 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 properiy 
- 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 properiy 
- 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..." 

20 



Securitv 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 signage. 

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 witti 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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312) 489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph  Crump  (773)  894-3905 
Managing Director  

Yolanda  Woodruff  (773) 894-5463 
Director  of  Retail  Operations   844-0821  (cell) 

Dorine Litman (773) 894-3908 
Property Manager /  ORD ell) 

Patricia Grzyb  (773) 838-0733 
Property Manager /  MDW cell) 

Sungjin  Choi  (773)  686-7606 
Construction and Design Manager  

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term of the Lease Agreement: 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stainways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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 arid peddling within the Premises 
or Airport. 

18. 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. 

19. 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. 

20. 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. 

21. 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. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises tc the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42. The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT I I 

LIQUIDATED DAMAGES 



EXHIBIT 11 

LIQUIDATED 

DAMAGES 



EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
personal injury, or the harm caused by any of these violations. Licensee 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1̂ ' Violation 2"" Violation 3"* Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.05: Failure to comply 
wi'i.!-. Physical Inspection Standa: Js 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident $500/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any ofthe Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident S500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning S500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning $100/day of non
compliance 

S200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning $100/day of non
compliance 

$200/dav of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

( I n i t i a l Here) 



EXHIBIT 12 

UTILITY USAGE FEE 



EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities furnished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January i of each year such Ulility Usage Fee is incurreu. The City may at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL LICENCE AGREEIMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), 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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

ARTICLE 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's proxy. As 



provided in Section 11.13, where the approval or consent of the City is required underthis Agreement, 
unless expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section ! 1.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
Exhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
Exhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
Exhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govem the 
uniform operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee without need for amendment of this Agreement, provided that the aiv.cndment 
of Airport Concession Program Handbook does not conflict with the other terms and conditions of this 
Agreement. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications forthe Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribufion Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 Transportafion Authorizafion Act of 1994 (49 U.S.C. §5101 et seq.), the Resource 
Conservation and Recovery Act (42 U.S.C. 
§6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et seq.), the 
Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et seq.), the Safe 
Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulafion, 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. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of furnishing the automated 
retail vending machines or the Services, the costs of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing. Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee for any sales, retail excise, use, 
privilege, or retailers occupation taxes now or later imposed by any duly constituted 
govemmental authority; 

B. the amount of any cash or credit refund made upon any sale, but only if the original 
sale was made from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

E. retums 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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promofions at the Airport, as set forth in 
Secfion 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Secfion 6.04(1). 

"Percentage Fee" means the percentage fee(s) set forth iii Exhibit 2. 

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

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operafion, maintenance, and repair of automated 
retail vending machines fumished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Secfion 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility other than electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) 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. 

(1) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representafive. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

A R T I C L E 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Tenninals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless cthe:-wise set forth herein. I.icensce understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 urider this 
Agreement and Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval of the sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval. Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, i f inventory falls below sixty (60%) percent. I f 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent. Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
of the Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner determines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectiiy or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Defauh. Licensee'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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in the City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policv. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections lo an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condifion within fifteen (15) days following receipt of 
such written objecfion (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quanfify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts oufiined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement if: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any ofthe ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice. Licensee has failed so cure. 

(c) Operating Instructions; Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficuh or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code ofChicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulafions, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precaufions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance of the required 
permits, i f any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine prior to installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine prior to installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(i) If any automated retail vending machine is damaged or is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Alternatively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficuh or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(n) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(lii) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's perfonnance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation, Disposal of Refuse and Cleanings. 

(i) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(li) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

0 Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days ofthe Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is pemiitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(5) Except as otherwise permitted under this Agreement, it is an Event of 
Default i f Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key 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, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of: (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 
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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 during normal business hours. The Commissioner may request removal of the 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(ii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing. Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee fails to timely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribufion and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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 wrifing. At the Commissioner's sole discretion, the central distribufion 
and storage facility, if implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. If the central distribution and storage facility is implemented, Licensee must 
pay the City, or the third-party operator. Licensee's proportional share of the cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Ufilities and Utilities Access. 

(a) Ufility Usage Fee. The City shall charge Licensee the Utility Usage Fee for ufilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities fumished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or ufilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection of the Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system. Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Additional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be jcxpended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly in 
arrears concurrently with its Fee payments underthis Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements ofthe logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction ofthe Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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MBE and 6% WBE participation, which participation may be achieved with any combination of 
construction and design contracts. The Special Condifions and related forms used by the City in its own 
procurements are attached hereto as Exhibit 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as shall be indicated by the City) or other locations pursuant to the termc set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the 
Commissioner from time to time to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Defauh. 

52 Storage Space. Licensee shall have access to the Storage Space, i f any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner determines that the size 
ofthe Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Tenn, the Commissioner may 
from time to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and locafion of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 
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(iii) the amount of the Additional Space Connection Fee, if any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must nofify the Commissioner i f it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner ofthe proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that it rejects the Additional Space or if Licensee fails to nofify the 
Commissioner within thirty (30) days whether it accepts the Addhional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connection Fee, if any, applicable prior to installation of such automated retail vending machine 
in the Additional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion of the Licensed Spaces being vacated when, 
in the sole discretion of the Commissioner, the relocation is necessary for olher Airport purposes 
or is in the best interest of the City. In such an event, the Commissioner will notity Licensee in 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocafion, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the locafion of exisfing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, i f applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase 
shall not require an amendment to this Agreement. 

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(i) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(li) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Addifional Space. 

(c) Addifional Space Connection Fee. Before installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connection Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees; Obligation to Pay Fees. Failure by Licensee to pay the Fees, 
or any portion thereof when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(t) Impositions. Licensee must timely pay, as and when due, any and all taxes, 
assessments, fees, and charges levied, assessed or imposed by a govemmental unit upon this 
Agreement, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, i f any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

i i . The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

i i i . the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission of the annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
underthis Agreement forthe amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each forthe applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also fumish to Commissioner no later than March 1 of each 
License 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all returns and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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 finn 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) Form of Reports: Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee fails to timely furnish to the 
Commissioner any monthly or annual statement required under this Agreement or i f 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 Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

ARTICLE 7. TERM OF AGREEMENT 

7.1 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
termination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must indemnify the City against all damages arising out of the retenfion of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Secfion 11.03. 

7.4 Termination Due to Change in Airport Operations. This Agreement, or the License, 
is subject to termination by either party on sixty (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 hereunder impossible, and which govemmental 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice, 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as if the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early termination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues eamed by Licensee from the Licensed Space being tenninated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

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

(c) Defense of Suits. At the City Corporation Counsel's opfion. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee 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 involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
termination of this Agreement for matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee 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 Licensee is holding over or Licensee is required to 
retum to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State oflllinois. 

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary. 
City expressly disclaims an> and all liability for damage of any kind to the automated retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one ofthe Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Security. 

(a) Form of Securitv. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount of the Letter of Credit must 
at all times equal a) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporation Counsel. 

(ii) In lieu of the Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of it, must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entified to draw on any such Letter of Credit unless proof of renewal of 
the Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to 
the Comptroller has been furnished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligations underthis Agreement. The Cornmissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

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

(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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credh or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institufions 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 Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 
9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default 

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

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition. Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement. 

(d) Licensee's failure to promptly and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained in this Agreement conceming 
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's 
rights or interests in this Agreement or of the ownership of Licensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine if 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(y) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

0 An order for relief is entered by or against Licensee under any chapter ofthe Bankruptcy 
Code or similar law in any foreign jurisdiction and is not stayed or vacated within sixty 
(60) days following its issuance. 

(k) Licensee is dissolved. 

(T) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction ofa criminal offense, by Licensee, or any of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the fime 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the terminafion. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the time limit in the notice, this Agreement and the Term of this 
Agreement, as well as the right, title and interest of Licensee under this Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as to Licensee's liability) as if the date fixed in the notice were the dale in 
this Agreement stated for expiration of the Term with respect to the Licensed Space 
identified in such nofice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. If the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Tenn with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion ofthe Licensed 
Space, that portion of the Licensed 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 Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed 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) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execution or assistance or involvement of 
constables orthe City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

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

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Defauh and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreement by Licensee 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 violafion 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 
continuafion or repetition of the original violation or Event of Defauh. Licensee 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, incltiding 
Additional Fees or other amounts due or for damages for Licensee'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. 

A R T I C L E 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents stateinents (a) through (j) 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. Licensee must promptly notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of 
services, Subcontract, 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are joinfiy and severally liable for its obligations under 
it. 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professipnalism; Licensee and each of its employees and agents are competent to 
perforin as required underthis Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of its obligations under this Agreement in accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State oflllinois; and Licensee has a valid 
current business privilege license to do business in the State oflllinois and the City of Chicago, if 
required by applicable law. 

(c) The person signing this Agreement on behalf of Licensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order for Licensee 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: 

(i) conflict with or result in a breach, default or violations of Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There is no Mtigation, claim, invesfigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete investigafion, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee 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 Licensee or has a financial 
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be 
paid under it except as may be permitted in writing by the Board of Ethics established under 
Chapter 2-156 of the Municipal Code and as may otherwise be permitted by law. 

(g) Licensee 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, lule or regulation, or when such person or enlity has an interest that would conflict 
the performance of services under this Agreement. 

(h) Neither Licensee norany Affiliate of Licensee is listed on any ofthe following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the 
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on 
any other list of persons with which the City may not do business under applicable law: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, 
and the Debarred List. 

(i) Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indirectly, that conflicts in any manner or 
degree with Licensee'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 Licensee's 
performance under this Agreement; 

(ii) 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 administrafive 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 orjudicial proceeding; 

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

(iv) are not in violafion 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; 
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(v) are not delinquent in the payment of any taxes due to the City; and 

(vi) will not make use of the Licensed Space in any manner that might interfere with the 
landing and taking off of aircraft at the Airport under current or future condifions 
or that might otherwise constitute a hazard to the operations of the Airport or to the 
public generally. 

0 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(ii) the nature of the Concession license being granted; 

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

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

(v) the compensation provisions of this Agreement; or 

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

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Authorization to do Business. Licensee must provide evidence of its authority to do 
business in the State oflllinois including, if applicable, certifications of good standing from the 
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence of the 
authority of the persons executing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee 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 
informafion contained in the EDS(s) has changed. In addifion. Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the perfonnance 
of this Agreement, Licensee will not disseminate any non-public inforination 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 Licensee 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, Licensee 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. 
Licensee, however, is not obligated to withhold the delivery beyond that time as may be ordered 
by the ccirt or administrative agency, unless the subpoena or request is quashed or the time to 
produce is otherwise extended. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collectively, "Transfer") all or any part of its rights or 
interests in orto this Agreement, the License, the Licensed Space, the Term, orotherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, i f entered into by Licensee, are an Event of Default. 

(ri) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, if Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), is subject to the consentof: 

a City Council, in its sole discretion, i f the Change in Ownership involves 
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a 100% Change in Ownership of Licensee, or 

b. the Commissioner, in the Commissioner's reasonable discretion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

(lii) If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other entities, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event. Licensee 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 nolice is not permitted, tlion Licensee 
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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entities, of any of the entities comprising Licensee) 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 or. 

(iv) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Defauh subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee 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 Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Secfion, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vi) Notwithstanding any pennitted Transfer by Licensee of any rights under this 
Agreement, Licensee remains fully liable for all payments due to the City under this Agreement 
and for the performance of all other obligafions under this Agreement. In the event of a 
permitted Transfer of the License or Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(ya) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condifion, reputation arid business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee under this Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(via) I f any Transfer or Change in Ownership under this Agreement occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net ainount 
collected to the amounts payable by Licensee under this Agreement without, by doing so, 
releasing Licensee 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 Licensee 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. 

(K) 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 Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee must at all fimes 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee covenants that it will 
comply with all Laws, including but not limited to thefollo\ying: 

(a) In connection with Section 2-92-320 of the Municipal Code, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and underthe Illinois Municipal Code, 
65 ILCS 5/8-10-1 et seq. Ineligibility under Secfion 2-92-320 ofthe Municipal Code continues for 
3 years following any conviction or admission of a violation of Section 2-92-
320. For purposes of Section 2-92-320, when an official, agent or employee of a business entity has 
committed any offense under the section on behalf of such an entity and under the direction or 
authorization of a responsible official of the entity, the business entity is chargeable with the 

conduct. If, after Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee is entified 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 Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

(c) Licensee must not use or allow the Licensed 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. Licensee must not 
use or allow the Licensed Space to be used for the storage of any such hazardous substances except 
small amounts of cleaning fluids, business equipment materials (such as copy machine toner) and 
other small amounts of such hazardous substances customarily handled or used in connection with 
the Concession operations, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expiration or termination of this Agreement, Licensee must 
surrender the Licensed 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, 
Licensee warrants and represents that it, and to the best of its knowledge, its Subcontractors have 
not violated and are not in violation ofthe following sections of the Municipal Code (collectively, 
the "Waste Sections"): 
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7-28-390 Dumping on public way—Violation—Penalty; 7-

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory. Licensee's or any Subcontractor's 
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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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees that are firms owned or operated by individuals with disabiUties, as 
defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not 
otherwise prohibited by federal or state law. 

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

(D Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(ri) Licensee 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, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(Si) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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. 

(v) If Licensee 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 Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

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

b. neither party is married; and 

c. the partners are not related by blood closer than would bar marriage in the 
State oflllinois; and 
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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; and 

f. the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) a joint checking account; find 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violafion 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 city, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other city official or employee with respect to any matter involving any person with 
whom the elected official has a business relationship, or to participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected ofTicial has a business relationship. Violation of §2-156-030(5) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any entity in which an official or 
his or her spouse has a financial interest, with a person or entity which entitles an official to 
compensation or payment in the amount of $2,500 or more in a calendar year; provided, however, 
a financial interest will not include: (I) 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 to an official or employee for his office or employment; 
(3) any economic benefit provided equally to all 
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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. 

0 Visual Rights Act. 

0 Licensee will cause any artist who creates artwork for the Licensed 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 Secfion 113 of the United 
States Copyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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. 

(ri) Licensee represents and warrants that it will obtain a waiver of Secfion 106A and 
Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

10J6 Airport Security. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govern airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Departinent of 
Transportation, the TSA and by the City. Licensee 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. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

(b) Further, Licensee 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 govemmental agencies to protect the security and integrity ofthe Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access to the Airport and the 
Licensed Space by Licensee and its Subcontractors, suppliers of materials and furnishers of 
services, employees, and business invhees in accordance with all present and future City, TSA and 
FAA laws, rules, regulations, and ordinances. At all times during the Term, Licensee must have in 
place and in operation a security program for the Licensed Space that complies with all applicable 
laws and regulations. 

(c) Gates and doors located on the Licensed Space, i f any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee's constant security surveillance. Gate or door malfunctions must be reported to the 
Commissioner or the Commissioner's designee without deJay and musl be kept under constant 
surveillance by Licensee unfil the malfunction is remedied. 

(d) In connection with the implementation of its security program. Licensee may 
receive, gain access to or otherwise obtain certain knowledge and information related to the City's 
overall Airport security program. Licensee acknowledges that all such knowledge and information 
is of a highly confidential nature. Licensee 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 wrifing. Licensee 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 liabilifies, including all reasonable attorney's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as set forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee'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 
Licensee'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 Licensee, or any party for which Licensee 
is liable under this Agreement, is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Additional Fees. 

10.7 Non-Discrimination. 

(a) Licensee for itself its personal representatives, successors in interest, and assigns, 
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, 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) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition. Licensee assures that it will 
comply with all other pertinent statutes. Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

0) It is an unlawful practice for Licensee to, and Licensee must al no time: (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensation, or the terms, conditions, or privileges of his or her employment, because 
of the individual's race, creed, color, religion, sex, age, handicap or national origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use ofthe License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 
(1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discriminafion 
Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of 1973, 29 U.S.C. §§ 793-94 (1981); 
Americans with Disabilhies 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, regulafions and 
other laws. 

(d) Licensee 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, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq.. as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must fumish or must cause each of its Subcontractor(s) to fumish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscriminafion provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state govemment may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

0) Licensee must permit access to its books, records, accounts, other sources of 
informafion, and its facilities as may be determined by the City, the Commissioner or the Federal 
govemment to be pertinent to ascertain compliance with the terms of this Section. Licensee must 
furnish to any agency of the Federal or state govemment 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. 

(j) The City is committed to compliance with federal Executive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff 

108 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 fime to time. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Defauh. 
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105 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
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. 

10.10 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 Licensed 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. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use of the Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Government now has or in the future may have or 
acquire affecting the control, operation, regulation, and taking over ofthe Airport, orthe exclusive 
or non-exclusive use of the Airport by the United States during the time of war or national 
emergency. 

10.12 2014 Hiring Prohibitions. 

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

0) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a posifion with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracfing procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connection with this License are employees or 
sublicensees of Licensee, not employees of the City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel of Licensee. 

(c) Licensee will not condition, basê  or knowingly prejudice or affect any term or 
aspect of the employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement, based upon or because of 
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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 Agreement, a political organization or 
party is an identifiable group or entity that has as its primary purpose the support of or opposition to 
candidates for elected public office. Individual political activities are the activities of individual persons in 
support of or in opposition to political organizations or parties or candidates for elected public office. 

(0 In the event of any communication to Licensee by a City employee or City official 
in violation of this Secfion, or advocating a violation of this Section above. Licensee 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. 

A R T I C L E 11. GENERAL CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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, i f made in writing, 
modifies terms or provisions of this Agreement that are within the express powers of the 
Commissioner under this Agreement to modify), or excuses Licensee 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 
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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. 

115 Covenants in Subcontracts. All obligations imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee 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 
govemed as to performance and interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the 
execution or performance of this Agreement. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. I f any action is brought by Licensee against the City concerning this Agreement, 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. Any notices or other communications pertaining to this 
Agreement must be in writing and are deemed to have been given by a party i f sent by nationally 
recognized commercial ovemight 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 
i f by personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All notices or communications from Licensee 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 

and with a copy to: 
Deputy Commissioner of Concessions at the same address. 
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If the notice or communication relates to payment of Fees 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 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

11.8 Successors and Assigns; No Third-Party Beneficiaries. This Agreement inures to 
the exclusive benefit of and be binding upon, the parties and their permitted successors and 
assigns; nothing contained in this Section, however, constitutes approval of an assignment or other 
transfer by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, 
express or implied, is intended to confer on any other person, sole proprietorship, partnership, 
corporation, trust or other entity, other than the parties and their successors and assigns, any right, 
remedy, obligation, or liability under, or by reason of this Agreement unless otherwise expressly 
agreed to by the parties in writing. No benefits, payments or considerations received by Licensee 
for the performance of services associated and pertinent to this Agreement must accrue, directly 
or indirectly, to any employees, elected or appointed officers or representatives, or to any other 
person or persons identified as agents of or who are by definition an employee of the City. Neither 
this Agreement nor any rights or privileges under this Agreement are an asset of Licensee or any 
third party claiming by or through Licensee 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 execution of which have been or will be required as a condition precedent to the 
granting of federal or other govemmental funds for the development of the Airport. I f the United 
States government requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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0) This Agreement and all rights granted to Licensee under this Agreement are 
expressly subordinated and subject to any existing agreement or any Use Agreement with any 
airline utilizing the Airport, including the Tenninals, 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

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

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

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

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

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

C. 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. Licensee, or any 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 Licensee, 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 Liabilitv. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk of Licensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the City for any loss or 
damage or inconvenience to any property or person or any lost profits any or all of which may 
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of 
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
governmental body or authority, or water leakage, steam, excessive heat or cold, falling plaster, 
or broken glass; or any act or neglect of the City or any occupants of the Airport, including the 
Terminals or the Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature. If the City fails to perform any covenant or condition of this Agreement that the 
City is required to perform, and, notwithstanding the foregoing. Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Licensee, 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 Licensee is the joint and several obligations or undertaking of each such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, in any public office. 
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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 expirafion or termination. Any and all liabiUties, 
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or 
termination of this Agreement. Any express statement of survival contained in any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligations underthis 
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 
("_/orce majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nature of the delay or interruption and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent of the Commissioner. 
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EXHIBIT I 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

1 n/a T1B.U.I07.B 

2 n/a T1B.U.12.B 

3 n/a T1B.U.73.M 

4 CVS 
iStore 

T1B.L.94.0 

5A n/a TIC.T.G.C 

5B n/a TIB.THH.V 

6 iStore T2E.U.39.A 

7 Benefit Cosmefics 
iStore 
CVS 

TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.10.6 

11 n/a T2EF.U.16.D 

12 Benefit Cosmefics 
CVS 

T2.U.45.J 

13 Benefit Cosmetics T3.U.8C.D 

14 n/a T3G.U.33.C 

15 n/a T3H.U.30.E 

16 Vera Bradley T3K.9Ma.A 



17 n/a T3K.U.75.L 

18A Benefit Cosmetics 
CVS 

T3.L.8Y.C 

18B n/a T3.L.8Y.C 

19 n/a CTA Pedway 

20A n/a T2.U.4A.D 

20B CVS T2.U.4C.E 

21 CVS T3.U.8AA.F 

22 n/a T3HK.U.9R.E 

23 n/a L Stinger.U.2.3.A 

24A Benefit Cosmetics T2 CTA Pedway 

24B n/a T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 n/a Bus Shelter Center 

The Date of Beneficial Occupancy is: TBD 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Terminal 2 Upper Level 
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Date:May, 2021 
Created tiy CADD Sen«xs 
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Chicago O'Hare international Airport 
Mayor • Lori Lightfoot 

Terminal 3 Lower Level 
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KEY PLAN 

Dafe:May, 2021 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 
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Chicago O'Hare Infernational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 
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Terminal 2 Upper Level 

Automated Retail 

KEY PLAN 

Zone #20B (T2.U.4C.E) 
KEY PLAN 
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EXHIBIT 2 

FEES 



EXHIBIT 2 

FEES 

Percentage Fee: Zoom/Swyft 

Concession Type Gross Revenues Percentage Fee 

Consumer Electronics All 10.0% 

Beauty & Cosmetics All 12.0% 

Pharmacy & Travel Essentials All 12.0% 

Specialty Retail All 12.0% 

Personal Protective Equipment 
(PPE) 

All 12.0% 

2. There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 
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Proposed Concepts and Brands 
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i. Proposed Concepts and Products 

Brand Symmetry for the ORD Retail Program 

ZoomSystems and its partners is proposing to offer global brand partners to compliment an award-
winning airport retail experience, and to more importantly, meet and exceed the expectation of the 
finest retail offerings for ORD passengers. 

/Store will provide a global consumer electronic offering to the passengers of ORD whereby they will 
have access to all the latest technologies including Apple products and other top brands such as Bose 
and Sony that are not always readily available in the airport retail landscape. Local and visiting 
consumers can have confidence in purchasing high-end consumer electronics from a giant within this 
space. 

With beauty counters within brick-and-r.:ortar stores throughout the Chicago area, Benefit Cosmetics is 
the fastest growing prestige cosmetics brand in the U.S. and a unique offering to the traveling 
consumer. 

CVS offers unrivaled convenience and health essential items from leading national brands. As the largest 
pharmacy chain in the United States, CVS ensures trust while purchasing sensitive items for both locals 

...and-visitors - _ — - - — — 

In summation, within the automated retail space, ZoomSystems is unmatched in our ability to offer 
international brand partners that passengers feel connected to and will be comfortable with at Point of 
Purchase. 

iStore 

As ZoomSystems' newest brand partner, iStore has a deep understanding and appreciation of how to 
deliver the best consumer electronics experience at airports across the country. Founded in 2007, iStore 
currently operates CE stores in 14 airports in the US. iStore takes a unique fashion approach to selecting 
high quality products, delivering you a dyhamic selectioh of the latest"digifaTsdlijtioiis." Through' key 
strategic partnerships with top product vendors, retail licensees and global sources, iStore delivers 
branded lifestyle accessories marketed through Boutique iStore retail locations and automated retail 
stores alongside other leading international brands through micro-shop concepts. 

iStore 

widtii 
88" 
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iStore: Multi-channel Giant in Consumer Electronics 
iStore has unparalleled access to brands and products that cannot be replicated by other airport 
automated retail concessionaires. Specifically, after only the brick-and-mortar Apple Stores, iStore is the 
first retailer in the automated retail space to have access to all of the latest Apple products and 
technologies. Within this realm, iStore is also one of the few companies in the airport concessions space 
to offer an expansive line of Apple products and the latest version of products from other brands such as 
Bose, Sony, JLabs, HyperGear and the iStore line of products. Consequently, the revenue generated 
through the iStore kiosks is unmatched in the automated retail space and no other consumer electronics 
automated retail concept will be able to match these revenues. 

iStore: A Trusted Airport Shopping Experience 

With approximately fourteen (14) existing traditional airport stores in the United States and Canada, the 
iStore brand is one that passengers trust and va!'.ie, with proven success ?.t airports such as SFO, BOS, 
JFK, DFW, HOU, and BDL among others. While shopping at one of our iStore ZoomShops, customers are 
will be confident that they will be receiving the same level of sen/ice and commitment to excellence that 
iStore is known for across the country. 

Installation Requirements 
RRS7001 

SPEClF lCAnONS 

DIMENSJONS H:7T.a- X W « » . r K D 3 9 r ( * 4 JT • ) 

(H;1970.5 m m X W 2 0 9 0 m m X D:1010 f l 140 *) fnm) 
NET WEfGhf r 1S30 Iba (74aKo) 
AMBlETfT ENVIRONMENT 32*P~9CrF ~* . Su f t iA l * for in fao r U M O n l y , M D diract tunRoM 

INTERIOR TEMPERATURE Room T c m p s r a t m * * 

RATED CURRENT 3 Amp 

POWER CORD StBWlKd , S J T 3 , 3 / 1 3 A W G . L « i g » 7B.7- (2a0C)mm) 

PLUG TYPE U3 

POWER SUPPLY 1 2 0 V t 1 0 V . 6 0 H z . 1 5 A * * * 

IndudKl Zoom's «kln. 
Not appOcabt* to Zoofn dnlcB. 
Requires a dedlcotad 120V AC ouOatwdhosnnt opacity of 15 anpsna. 
For location of outlet tt H H be dacMed sepntely. 

i 
1 
1 
I 

ENCLOSURE/CLEARANCE -. 
MINIMUM DIMENSIONS 
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B r a n d D e s c r i p t i o n A J r p o r t M S R P 

AM labs AM Labs Mist Spray & Mic'rofiber Cloth, Grey S14.99 

Apple Apple AlrRods-Pro, White $299,99 

Apple Apple EarPods LiBhtninR,. White $49.99 

Apple Apple Lishtning to 3.5 mm Headphone Jack Adapter, White $19.99 

Apple Apple Watch Masnetic Charelng Cable. (3.3 ft.) $39.99 

" Apple Apple"USB~C"CharBe eable,~(l m ) S " 2 9 T 9 " 9 " - " ~ 
Apple Apple AirPods (2nd Gen). White $179,99 

Apple Appie.SOW MaaSafe. 2 Power Adapter (MacBook Pro with 13-ir>ch Retina Display) $99.99 

Beats Beats Solo Pro wireless On-Ear ANC. Black $299.99 

Beats Beats urBeats 3 In-EarLightning; Black $69.99 

Beats Beats Powerbeats Pro Totally Wireless in-ear. Black $249.99 

Beats Beats Powerbeats 2020 Wireless in-ear. Black $149.99 
Bose BoseSoundsDort Free True Wireless Blade $199.99 

Base BoseQCS wireless headphones li (Black! $349.99 
Base EoreNC TDDTriple Blade $399.99 

Bose BoseFrames Alto Audio Sunslasses $199.99 
Naztech Naztech Braided 3-in-l Hybrid USB Cable, Silver $34.99 

Hvpergear HyperGear 10000mAh Dual USB + USB-C Power Bank with Digital Battery Indicator $49.99 

Hypergear HyperGear Pocket Boost 5200mAh Portable Battery $29.99 
Hypergear HyperGearChargePad Pro Wireless Fast Charger, Black $39.99 

Naztech Naztech Elite Series USB-C Charge & Sync Cable (4.0 f t ) . Black $29.99 
..Ventev Ventev. Global_Charglns.Hub.300..Grey $34.99. 

IStore iStore classic Fit Earbuds w/Mic 3.5mm, Matte White $21.99 

1 Store iStore Power Cube Duo 24W 2 ports, foldable prongs Charger, White Matte $24.99 

[Store IStore Headphones Splitter, Black $17.99 

iStore IStore Lightning charge cable, (3.3 ft.), White $24.99 

IStore iStore Lishtning Charge cable, (6.6 f t ) . White $29.99 

iStore iStore classic Fit Earbuds w/Mic 3.5mm, Matte Black $21.99 

iStore iStore Charging Set 5W Charger & Twin HeadUSB-C & Micro USB (3.3 f t ) , Black $29.99 

iStore IStore USB-C to Lightning Cable I m $29.99 
iStore IStore Multi-Port Power Cube 30W USB-C PD Charger 1 USB-APort, White $44.99 

iStore iStore Charging Set 5W Charger & Lightning cable (3.3 f t ) , wh i te $34.99 

1 Store iStore Classic Fit Wireless Earbuds w/Mic, Matte White $39.99 

1 Store IStore Classic Fit Lightning Earbuds w/lOlic, Matte Black $39.99 

iStore iStore classic Fit Lightning Earbuds w/Mic, Dusty Rose $39.99 
JBL JBL Kids Onear Headphones, Red $29.99 

Kenu Kenu Air Frame Plus Car Mount $29.99 

KeySmart KeySmart CleanKey Brass Hand Tool $19.99 

Kinsgston Kingston Canvas Select Plus mIcroSD 128GB $39.99 

Moshi Moshi USB-C to HDMi Cable 6.6 ft (2 m) - White $49,99 

Moslil Moshi USB-C to Dual USB-A Adapter, Space Grey $29.99 
Moshi Moshi ProGeo USB-C Laptop Charger (65 W, US) $79.99 

Moshi Moshi ProGeo uSB-C Wall Charger (42 W, US), White ' '$49.99 

Moshi Moshi Mythro C USB Type-C in-Ear, Gunmetal Grey $49.99 

Moshi Moshi AirPods Case - Black $27.99 
Moshi Moshi Pebbb Case AirPods Pro, Black $29.99 

My Tagalongs My Tagalongs Earbud Case, Black $11.99 

Mv Tagalongs My Tagalongs Earbud Case, Vixen Pink $11,99 

Popsocket Popsocket Phone Stand, Black $12.99 

Popsocket Popsocket PopMirror, Pink Blossom $19.99 

Twelve South Twelve South AirFly Duo Bluetooth Transmitter, White $54,99 

Urbanista Urbanista Paris In-EarTW. Black $99.99 

Urbanista Urbanista Pans In-EarTW, Rose Gold $99.99 

ZAGG ZAGG InvisibleShield Disinfecting Wipes, 25 Pack $3.99 
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Benefit Cosmetics 

Benefit Cosmetics Glam Up & Away ZoomShops are uniquely designed to resemble vintage pink beauty 
buses complete with fun slogans, fuzzy dice and several other of Benefit's famous ornate touches. As 
part o f the Louis Vuitton IVIoet Hennessy (LVMH) family, the world's leader in luxury brands, Benefit's 
products can be found at over four thousand (4,000) counters in more than thirty-five (35) countries 
making it an instantly recognizable favorite of the traveling consumer. 

Inslallation Requirements. 
RRS7001 

Heigh 
95" 

Hand-in-hand, both the Benefit Cosmetics brand as well as our Benefit ZoomShops continue to thrive 
and expand across the United States. Benefit is the second fastest-growing prestige makeup brand in 
the US among the Top 10, with sales up 10% year-to-date. Among other accolades. Benefit is the #1 
dollar ranked prestige makeup brand in Travel Size in the US, the #1 Brow Brand worldwide, the #1 
Mascara Brand in the US, and now the #5 Makeup Brand in the US. 
Benefit Cosmetics: Success in Chicago 

Benefit currently has stores throughout the greater Chicago Area including Sephora, Sephora in JCP, and 

Ulta. 

The success garnered in the Chicago market will certainly translate to success for our Benefit 
ZoomShops at Chicago O'Hare International Airport. Along with this success being captured in regional 
sales, it is also being captured with a tremendous social media presence. Overall, Benefit Cosmetics has 
9.1M followers on US Instagram and 15M globally while the ttflybenefit hashtag created specifically for 
our ZoomShops has made 144.3M Instagram impressions. 

Benefit Cosmetics: Bold is Beautiful Initiative 

In 2015, Benefit launched the Bold is Beautiful philanthropy program to help empower women and girls 
throughout the world and give back to local communities through donation proceeds coming from brow 
waxes. In 2018, Benefit raised over $5.5M for Bold is Beautiful, donating to thirty-five (35) charity 
partners in total. Since the launch o f the program in 2015, Benefit has raised more than $16.5M. The US 
currently partners with programs such as Dress for Success, Girls Inc., Look Good Feel Better, The 
Princess Project, and Step Up. 
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bene/it 
Merchandise Services List 

Eyebrows 

..- - ... . - Product - Price - Product - -. Price— 

Ka-Brow - Eye Brow Cream/Gel $24.00 Gimme Brow Volumizing Brow Gel $24.00 

Precisely, My Brown - Eye Brow Pencil $24.00 Gimme Brow Volumizing Brow Gel (Mini) $12.00 

Goof Proof - Eye Brow Pencil $24.00 3-D Browtones - Eye Brow Enhancer $24.00 

Goof Proof - Eye Brow Pencil (Mini) $12.00 High Brow - Eye Brow Highlighter $22.00 

Cheeks . 

Product Price Product Price 

Dandelion Finishing Powder $29.00 Hoola - Powder Bronzer $29.00 

Dandelion Finishing Powder (mini) $15.00 Hoola - Powder Bronzer (Mini) $15.00 

Rockateur - Powder Blush $29.00 Dew the Hoola - Liquid Bronzer $28.00 

Galifornia - Powder Blush $29.00 Cheeky Party - Finishing Powder/Blush Kit $30.00 

High Beam - Liquid Highlighter $26.00 1'' Prize Highlighters - Highlighter Kit $18.00 

Watt's Up - Cream Highlighter $30.00 Benetint - Cheek/Lip Stain $30.00 

Face • . : .. ^ . 
Product Price Product Price 

the POREfessional - Pore Minimizer/Face Primer $31.00 POREfessional Matte Rescue $28.00 

the POREfessional (Mini) $12.00 POREfessional Matte Rescue (Mini) $12.00 

Agent Zero Shine - Shine Minimizing Powder $30.00 Team POREfesional - Face Kit $33.00 

Boi-ng - Full Coverage Concealer $20.00 Fakeup-Concealer $24.00 

Hello Flawless Powder - Powder Foundation $34.00 Hello Flawless - Liquid Foundation $30.00 

"•• • . • -• .. Eyes. ^ 
-Product- -Price -Product- - -Price 

Puff Off! - Under Eye Gel $29.00 Stay Don't Stray - Eye Shadow Primer $26.00 

They're Real! - Mascara $24.00 Roller Lash - Mascara $24.00 

They're Real! - Mascara (Mini) $12.00 Roller Lash - Mascara (Mini) $12.00 

They're Real! Primer-Tinted Mascara Primer $24:00 BadGal Lash- Mascara $19.00 

They're Real! Primer-Tinted Mascara Primer 
(Mini) 

$12.00 BadGal Lash - Mascara (Mini) $10.00 

They're Reall-Liner-Eyeliner- -$24:00 - - BadGal-Liner-Waterproof Eyeliner- $20:00 

They're Real! Liner - Eyeliner (Mini) $12.00 Big Beautiful Eyes - Eye Makeup Kit $32.00 

Real Tease - Mascara and Eyeliner Kit (Mini) $22.00 They're Real! Big Sexy Eye - Eye Shadow Kit $36.00 

•. " • . •.• .. .:-LiRs. ^,,, ' 1:... 
Product Price Product Price 

They're Real Big Sexy Lip Kit - Lipstick/Liner Kit $29.00 Tints, to Tease - Tinted Lip Balm Kit $18.00 

Benetint-Tinted Lip Balm $18.00 Positint-Tinted Lip Balm $18.00 

'• . - ' ••••-.^ xits ; " - ^ v . ; 
Product . Price Product Price 

First Class Faves - Travel Sized Best Sellers Kit $27.00 B.Right 6 Pack-Travel Sized Skin Care Kit $24.00 
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CVS Pharmacy 

Launched in 2018, CVS branded ZoomShops allow customers to quickly and easily access the health 
products they need from a provider they trust. Providing a wide array of health essentials and key 
convenience items across all categories, CVS ZoomShops offer the best of CVS Pharmacy's thirty 
thousand (30,000) items. VJ\th over 9,800 retail locations, CVS is the largest pharmacy in the United 
States with over forty-five (45) million households using CVS products and sixty-two (62) million 
consumers actively engaged in the CVS extra care loyalty program while having over five (5) million 
customers shop at a CVS store every day. In today's pandemic landscape, passengers will be searching 
for these health/wellness items at an affordable cost from a trusted brand! 

p h a r m a c y 

CVS automated retail stores are designed to improve the experience of travelers by offering ninety (90) 
unrivaled convenience and health essential items from leading national brands and CVS Store Brands. 
The CVS Store Brand items encompass 1.9 million products sold every day and around 90% ofthe 
products featured in our ZoomShops are CVS branded and backed with a 100% money back guarantee. 

CVS products help bring life to the homes of millions of people. Their innovative products of 
uncompromising quality are created to meet their customers' unique needs and help them feel their 
best and live life to the fullest. CVS takes immense pride in providing brands that are trusted by their 
customers to care for themselves and their loved ones. 

Unrivaled in the Airport Environment 

The CVS branded ZoomShops provide a healthcare and wellness product assortment to passengers that 
is currently not available in any traditional airport retail venues. The CVS ZoomShop offers full-sized 
product assortments compared to single-dosage options that often may be found at other airport 
retailers. 

Recent statistics show that healthcare product earnings only incorporate less than seven percent (5%) of 
annual sales in other airport retail venues. The market for the CVS ZoomShop, in an accessible location 
in airports is truly unrivaled and necessary to accommodate the needs of passengers, especially as we 
move into a post-pandemic environment. 
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Merchandise Services List 

Product Price Product Price 

• ,•• • • . .:• ~ CpIdJlemecQ«JX/P ;v>rT'^-r; "^-r^-T-. • - T ; — 
CVS Health Decongestant Tablets $4.89 CVS Health Menthol Eucalyptus $1.99 

Mucinex 600Mg Expectorant Extended Release $15.99 Abreva Cold Sore Treatment $21.99 

CVS Health Max Strength Sinus Day/Night $11.79 Ricola,Natural Herb Cough Droops $3.19 

CVS Health Nasal Mist $6.99 Airborne Gummies $17.99 

CVS Health Honey Lemon Cough Drops $1.99 Zicam Cold Remedy $14.49 

Pain Relievers , ' 

CVS Health Extra Strength Non-Aspirin Caplets $4.69 CVS Health.Low Dose Aspirin $2.79 

CVS Health Ibuprofen Tablets $3.79 ^ CVS Health Children's Ibuprofen $6.99 

CVS Health Extra Strength Headache Relief $4,99. CVS Health Children's Pain & Fever $6.99 
Digestiy .̂ Health" 

Pepto-Bismol Original Liquid $3.99 CVS:Health Motion Sickness Tablets $7.99 

Pepto-Bismol Chewable Tablets $7.29' CVS Health:Extra Strength Gas Relief $6.99 

-CVSHealth-Antacid-Tablets „ ,.-..„ $ 5 . 3 9 . .„,.. ...CVS Health 24-Hour Acid Reducer $21.99 

CVS Health Max Strength Acid Reducer $6.99 CVS Health Anti-Diarrheal Soft Gels $7.99 

Allergy Rernedies . . . . 
CVS Health Fluticasone Nasal Spray $13.29 CVS Health Cetirizine Hydrochloride Tablets $18.99 

CVS Health Loratadine Tablets $15.79 CVS Health Diphenydramine Hydrochloride $4.99 

Sleep Aids 
ZzzQuil Nighttime Sleep-Aid Liquicaps $7.19 CVS Health Ibuprofen PM Caplets $4.69 

CVS Health Nighttime Sleep Aid $5.29 CVS Health Melatonin Capsules $12.29 
' Firsit Aid 

CVS Health Blister Cushions Toe and Heel $6.29 CVS Original Strength Antibiotic Ointment $4.99 

CVS Health Flexible Fabric Anti-Bac Bandages $4.09 1 

• • 
• Oral Hygiene 

CVS Health Mouthwash & Gargle Mint $1.99 CVS Health Travel Sonic Tooth Brush $15.29 

Crest 30 vyhite Whitening Toothpaste $1.49 Colgate Maxfresh Travel Toothbrush $2.09 

Pisrsonal Care . . 

Secret Women's Invisible Solid Antiperspirant & $3.59 Old Spice High Endurance Invisible Solid Men's $3.99 
Deodorant Original Powder Fresh Scent Anti-Perspirant & Deodorant 

Gillette Venus Close &-Clean in-l-Stroke Razor- - $"8;99 - Gilletie TGS Series Shave Gel-Sensitive-Skin - $2.09 

Gillette Fusion Men's Razor $9.99 TRESemme Hair Styling.Gel $2.29 

TRESemme Extra Hold Non Aerosol Hair Spray $2.49 TRESemme Moisture Rich Shampoo $1.99 

Not Your Mothers Refreshing Dry Shampoo $3.29 Tampax Compact Plastic Tampons Regular $1.79 

Tampax Compact Plastic Tampons Super $6.29 CVS Health Thin Pantiliners Unscented $1.39 

CVS Health Ultra Thin Pads Regular With Wings $3.59 Burt's Bees Lip Balm Blister Pack $6.29 
CVS Health Chap-Block Lip Moisturizer $3.19 Beauty 360 Compact Clipper With File $2.19 

Beauty 360 Makeup Remover Towelettes • $6.49 Maybelline Great Lash Waterproof Mascara $5.99 

CVS Ultra Sheer Broad Spectrum Sunscreen $8.49 Durex Real Feel Non-Latex Condoms $7.29 

j Durex Invisible Premium Condoms $7.29 CVS Health Max Redness Relief Eye Drops $4.89 

! CVS Health Multi-Purpose Solution Contact Lenses $5.39 CVS Health Contact Lens Case Deluxe 2 Pack $3.99 

1 Downy Wrinkle Releaser $2.79 Tide To Go Instant Stain Remover Pen $4.09 
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CVS Pharmacy Cut Sheet 

I? It : 10 

Vera Bradley 

ZoomSystems launched the Vera Bradley automated retail program in 2020, debuting the iconic brand's 
top selling handbags and accessories that have been a staple for Vera Bradley since its inception in 1982. 
In their own words, "We're obsessed with pattern and color, fun and function... and adding a little extra 
to every day." Known for their energetic and joyful, charming and feminine prints. Vera Bradley is an 
award-winning brand, and has grown to the #2 bag brand, #1 duffel bag brand, #2 women's cosmetics 
brand, and #3 backpack brand. Vera Bradley believes in a sustainable design, creating one (1) yard of 
fabric from sixteen (16) plastic bottles. Vera Bradley is truly a trusted partner, as the brand has teamed 
with top brands like Starbucks, Crocs, and Venus to creating new and unique product lines. 

VeRa Bradley 

•""T 
7 

tl 
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Vera Bradley automated retail stores are designed to provide passengers with the energetic, happy and 
joyful shopping experience that the brand continually achieves. The Vera Bradley products included 
within the machine offer selections from its top Signature Cotton, Microfiber, Reactive and Performance 
Twill bag lines. 

The Vera Bradley customer following is unparalleled in its category vvith oyer 2.5 mil][on active followers 
and fans on social media, 1.3 million blog page views annually and over 140 million average monthly 
media impressions. 

Experience in the Airport Erivironment 

The idea for this brand started 35 years ago in Atlanta-Hartsfield International Airport, where the 
founders observed how all of the luggage that they saw rolling around the concourse were dull and 
boring. 

Vera Bradley has been successful within traditional airport retail venues, with boutiques located within 
the likes of Philadelphia International Airport and Indianapolis International Airport. The Vera Bradley 
ZoomShop allows the brand to expand with the airport channel where they have excelled, bringing their 
bright and recognizable products to millions of more travelers. 

Vera Bradley: Making a Difference in its Communities 

A l Vem Bmdlcy, m I o n to atnbx xaxmea'b Ihns better. 
This commCT tbrecd dr tvn oor pntpase osui ftieb our passion, 

ffom the piothuta n r flestjn to faov ere give fasck. 

IrfoUllains commoDittEs to piovide 
(bod on the ŝnechmds for elementary 

sctuud children aocss America. 
Raldns fnnda — casae tbcn^^SL^ iclplon 

since 1$93 — to sopporl ecHlcal Ijicast 
ecttfCT lecesfth* 

Pto7{dla? tigiit and IF& to girls 
oiid vomen arising from daib 
CEod difficult etmuttstanccs. 
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Merchand 

BRadley 
ise Services List 

j Product j Price | Product Price 

Iconic Compact Hanging Organizer Classic Black j $70.00 Mini Travel Umbrella Rosy Garden Picnic $30.00 
Iconic Curling & Flat Iron Cover Classic Black i $30.00 Surgical Masks - 5 Pack $10.00 
Iconic RFID All In One Crossbody Classic Black | $85.00 j Cotton Face Mask (Non-Medical) $8.00 
Iconic Zip ID Case Classic Black | $20.00 Mask Filter -10 Pack $18.00 
Packable Backpack Garden Grove-

Packable Backpack Strawberry Grand Garden 
$50.00 Iconic RFlD-AII-ln-One Crossbody Itsy Ditsy 
$50.00 1 Iconic RFID All In One Crossbody Classic 

i Navy 

$65.00 

$85.00 

Packable Tote Garden Grove $50.00 1 Iconic RFID All In One Crossbody French 
! Paisley--, 

$65.00 

$"50"00 Packable Tote Strawberry Grand Garden $50.00 Iconic RFID Smartphone Wristlet Bonbon 
Medallion 

$65.00 

$"50"00 

Packable Duffel Bag Garden Grove $60.00 Iconic RFID Smartphone Wristlet French 
Paisley 

$50.00 

Packable Duffel Bag Strawberry Grand Garden $60.00 Iconic RFID Smartphone Wristlet Classic 
Black 

$70.00 

Travel Takes Passport Cover Fruit Grove $25.00 Iconic RFID Accordion Wristlet French 
Paisley 

$60.00 

Travel Takes Eye Mask Fruit Grove $15.00 iconic RFID Accordion Wristlet Classic Black $80.00 
Mini Travel Umbrella Strawberry Grand 
Garden 

$30.00 Iconic Zip ID Case Itsy Ditsy $15.00 

Iconic Curling & Flat Iron Cover Classic Black $70.00 Iconic Zip ID Case French Paisely $15.00 
Iconic Lanyard Bonbon Medallion $15.00 Iconic Luggage Tag French Paisley $15.00 
Iconic Lanyard Itsy Ditsy $15.00 Carson Cellphone Crossbody French Paisley $30.00 
Iconic Lanyard French Paisley $15.00 Carson Cellphone Crossbody Itsy Ditsy $30.00 
Iconic Travel Pill Case Itsy Ditsy $20.00 Carson Cellphone Crossbody Bonbon 

Medallion 
$35.00 

Iconic Travel Pill Case French Paisley ! $20.00 

i 

Iconic Curling & Flat Iron Cover French 
Paisley 

$25.00 

Iconic Travel Pill Case Bonbon Medallion I $20.00 Iconic Curling & Flat Iron Cover Itsy Ditsy $25.00 
Travel Takes Passport Cover Floating Garden $25.00 Iconic Compact Hanging Organizer Bonbon 

Medallion 
$50.00 

Travel Takes Eye Mask Floating Garden $15.00 Iconic Compact Hanging Organizer French 
Paisley 

$50.00 

Iconic Luggage Tag Bonbon Medallion $15.00 Iconic Luggage Tag Floating Garden $15.00 
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Disney 

The Disney branded ZoomShop is one ofthe newest brands within the ZoomSystems portfolio. The Walt 
Disney Company needs no introduction as it has grown into a multinational conglomerate, diversified 
within live-action film production, television, media, theme parks and retail, among other emerging 
charmelsv Disney rs one of the top lO-brands in the world and-is-known-as one of the most recogniza^̂ ^ 
brands in history. The Disney Store subsidiary was created in 1987 as an entertainment store, selling 
only Disney related items, hnany bf therri exclusive, under its own nanie and Disney Oiitliet. Today the 
giant owns/licenses over 700 stores. In 1999, Disney opened it second flagship store in Chicago on the 
Magnificent Mile. The "Blues Mickey" quickly became the Chicago-specific toy and since then, has been 
beloved by all Chicagoans. 

The Disney automated retail stores are designed to transform the Chicago O'Hare airport shopping 
experience into-the happiest-plaee on-earth. The Disney ZoomShop appeals to Ghildren> adults and-
everyone in the family, featuring children's clothing, toys, and plush as well as a selection of adult 
merchandise. The product selection comprises ofthose classic Disney items that bring back priceless 
memories cherished from the past. In addition to Disney branded Items, our store offers the hugely 
popular Marvel and Star Wars items, which are all underthe Disney umbrella. 

Disney products bring joy to the homes of millions of people, and passengers flying through ORD will be 
ecstatic to bring their loved ones those meaningful Disney gifts from their travels. Families will be 
thankful for a sdlutidn to leŝ^̂ ^̂  

Disney: Born in Chicago 

Chicago has always been close to the heart of Disney, as Walt Disney himself was born in the Hermosa 
neighborhood of Chicago. Today the Disney brand has a strong presence within the community with 
eight (8) stores in and around the city. The Disney ZoomShops are a perfect fit for ORD iri growing the 
brands long-standing presence in the city that means so much to Disney. 
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Merchandise Services List 

Product Price Product Price 

Mickey Mouse and Pluto Action Figure Set -
Disney 

$12.95 Disney Animators' Collection Littles Snow . 

White 

$12.99 

Mickey Mouse Plush - Mini Bean Bag - 9" $9.95 Disney Animators' Collection Littles Wendy 
Set 

$12.99 

Minnie Mouse Plush - Red —Mini Bean-Bag-
9 1/2" 

$9.95 Sulley Action-Figure =^PIXARToybox $14.95 

Stitch Plush - Mini Bean Bag - 6" $9.95 Frozen 2 Zip-Up Stationery Kit $16.95 

Winnie the Pooh Plush - Mini Bean Bag $9.95 Minnie Mouse Zip-Up Stationery Kit $16.95 

Tigger Plush - Winnie the Pooh - Mini Bean 
Bag 

$9.95 The Mickey Mouse Club Mouseketeer 
Canvas Tote 

$34.99 

Olaf Plush - Frozen 2 - Mini Bean Bag - 6 1/2" $11.95 Mickey Mouse Walt Disney Studios 
Baseball Cap for 

$24.95 

Disney Animators' Collection Elsa Mini Doll Set $19.99 Minnie Ears Earrings $19.95 

Disney Animators' Collection Anna Mini Doll 
Set 

$19.99 Minnie Bow Earrings $19.95 

Forky Interactive Talking Action Figure $19.95 Princess Crown Necklace $39.95 

Bo Peep Action Figure - Toy Story 4 - PIXAR 
Toybox 

$12.95 Princess Castle Necklace $19.95 

Bullseye Action Figure - Toy Story 4 - PIXAR 
Toybo 

$12.95 Minnie Mouse Fuzzy Bag Charm $16.99 

Jessie Action Figure - Toy Story 4 - PIXAR 
Toybox 

$12.95 Mickey Mouse Fuzzy Bag Charm $16.99 

Buzz Lightyear Action Figure - Toy Story 4 -
PIXAR 

$12.95 Mickey Mouse "Original Mouseketeer" PJ 
PALS 

$17.99 

Woody Action Figure - Toy Story 4 - PIXAR 
Toybox 

$12.95 Mickey Mouse "Original Mouseketeer" PJ 
PALS 

$17.99 

Cars "Old-Gen" Racers Pullback Die Cast Set $19.95 Mickey Mouse "Original Mouseketeer" PJ 
PALS 

$17.99 

Lightning McQueen Rocket Racer Pull 'N' Race 
DieC 

$7.99 Mickey Mouse Packable Rain Jacket and 
Bag 

$34.95 ^ 

Jackson Storm Rocket Racer Pull 'N' Race Die 

Cast 

$7.95 Mickey Mouse Packable Rain Jacket and 

Bag 

$34.95 

Disney Animators' Collection Littles Cinderella $12.99 Mickey Mouse Packable Rain Jacket and 
Bag 

$34.95 

Disney Gift Card $1.00 The Mickey Mouse Club Mouseketeer 
Ringer T-Shirt 

$24.99 

The Mickey Mouse Club Mouseketeer Travel 
Pack 

$19.99 The Mickey Mouse Club Mouseketeer 
Ringer T-Shirt 

$24.99 
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PopSockets 

PopSockets in one of our new, creative, popular and in demand brand offerings. In 2018, PopSockets 
took the #2 spot on Inc. Magazine's list ofthe 5000 Fastest Growing Companies. The PopSockets 
ZoomShop offers some of the company's most popular products including the PopGrip, PopTop, 

"PopWallet,'3nd'PopMirrDr,"which-are all-designed to rncrease thB functjorrality of digital devices we use 
daily. 

POPS 
P I! i Ifl t 

-' 
1 

— - a , - ' . . . , JJ=!r-

IJ 11 ' U) t 

Colorful. Functional and Ingenious - A Perfect Match 

PopSockets is a brand that will peak the interests of all at ORD. The colorful pop that the company is 
known for will attract passengers to the store, and will provide an attractive, functional, product for 
everyone, from Chicago sports teams to dazzling bejeweled themed products. This unique product 
offering-is sure to-be an instant hiti - - -

PopSockets: Unwaivering Generosity 

PopSockets is a company that believes in giving back to the communities it serves. The company is 
known for its involvement in charities specific to the support of animals, the arts, environmental 
protection, education, health, human services, international aid, and women and children advocates. 
PopSockets has also recently launched an initiative that donates 100% of its proceeds of certain product 
lines to charity partners-directly.responding-to.the C0VIDrl9..pandemic. Further,.PopSockets has.also 
lauched a program called Poptivism. Poptivism is designed with a single purpose - to make the world 
better. As the company states, "It's easy to become a Poptivist. Just submit a PopGrip design or 
purchase a Poptivism product that you like. 50% of the sale will go to the non-profit assigned to it. It's 
activism at your fingertips." Lastly, PopSockets has become an active advocate for the black community. 
"Our mission is to advance the liberation and well-being of Black and Brown communities through 
education, self-empowerment, mass-mobilization and the creation of new systems that elevate the next 
generation of change leaders." as stated on their website. 
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p©psic*®S 
Merchandise Services List i 

! Product Price Product Price 

1 Black Car Vent Mount $14.99 Rose Quartz $29.99 ' 
Car Vent Glow in the Dark $14.99 Shark Bites Enamel $14.99 
Black Multi-Surface Mount $9.99 Solar Flare Enamel $14.99 
Black Car Dash & Windshield Mount $29.99 Pressed Flower Larkspur Purple $14.99 
Black Car Dash & Windshield Mount $29.99 Sparkle Rose $14.99 
PopGrip Airpods Holder Black $19.99 Rose Gold Metallic Diamond $14.99' 
PopGrip Airpods Holder Iris Purple $19.99 Backspin 45 RPM $19.99 
PopWallet-H Saffiano r?ose Gold $29.99 Opal $9.99 
PopWallet^f Black $24.99 Magenta Nebula $9.99 
PopWallet-i- Blush Pink $24.99 Checker Black $9.99 
PopWallet-i- Sea Green $24.99 Moon $9.99 
PopWallet-f Rose Gold Lutz Marble $24.99 The Child Cup $14.99 
PopGrip Lips So Vanilla $14.99 Deathly Hallows $14.99 
PopGrips Lips Strawberry Feels $14.99 Mickey Classic $14.99 
Acetate Pearl White $19.99 Chicago Bears $14.99 
Paua Abalone $29.99 Chicago Cubs/WhiteSox $14.99 
Acetate Classic Tortoise $19.99 Black $9.99 
Tidepool Rose $19.99 PopThirst Can Holder Wild Retro Rose $14.99 
Tidepool Halo White $19.99 PopThirst Can Holder Checker Red $14.99 
PopGrip Mirror Pink Blossom $19.99 PopThirst Cup Sleeve Wild Rose $14.99 
PopGrip Mirror Black $19.99 PopThirst Cup Sleeve Black $14.99 

Black Aluminum $14.99 PopChain Premium Chromatic $9.99 
Black Car Vent Mount $14.99 
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Copper Cornpressibn Personal Protective Equipment (PPE) 

In response to the COVID-19 pandemic, ZoomSystems prioritized its resources to developing a personal 
protective equipment (PPE) concept and to team with a national brand, like its other partners to provide 
these essentials for our partners. Copper Compression was a perfect fit, in that their mission was to 

-provide customers with a reliable/ safe and proven-product that included their anti-microbial -
technology. 

CO COPPER 
COMPRESSION 

The Copper Compression PPE ZoomShop will offer passengers of ORD with an option to purchase a 
premium mask in three different colors utilizing their copper infused technology. Copper is a powerful 
anti-microbial agent and scientifically proven to stop and kill 99% of bacteria. The Copper-Infused Face 
Mask features a four-layer 3D structure with a dual-filter that blocks more than >95% of fine particulate 
matter. They are comfortable for all day use and are both reusable and washable. In addition to their 
copper infused masks. Copper Compression will also be adding other PPE essentials as supplies become 
available. 

Copper Compression: The Brand You Can Trust 

Forthe last Syears, Copper Compression has been designing and rnanufacturin^ 
rated wellness solutions on the market. The company has won the American Business Award for 
Consumer Product of the year for its Copper-Infused Dual Filter Face Mask. They are a top-200 Amazon 
seller and #1 in Healthcare and personal care anti-microbial wearables. 

Merchandise List 

Product Price 
Copper Infused Face Mask- Black • Single Pack ; $13.00 
Copper Infused Face Mask- White - Single Pack i $13.00 
Copper Infused Face Mask- Grey - Single Pack 1 $13.00 
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2. Project Schedule 

Upon contract execution, ZoomSystems will ship, deliver, install and stock each new unit at ORD within 
four (4) to six (6) weeks. ZoomSystems will work with airport staff and will install a minimum of two (2) 
machines per evening, when passenger flow is minimal. In any case, ZoomSystems is flexible and 
sensitive to work within ORD's installation requirements. ZoomSystems fully expects to install all 
machines by contract start date. 

3. Compensation to the City - Form G 

v.AutdWiatedia' 
i f f t i -M^i l^ i^ ' t^:^. '^ 
«Rraposed!Categor4Ki 
'•sfRercentage: Feer.> > 

Consumer 
Electronics 

(iStore) 

10% 

Beauty & 
Cosmetics 

(Benefit 
Cosmetics) 

12% 

Pharmacy & 
Travel 

Essentials 

(CVS) 

12% 

Specialty 
Retail 

(Disney, 
PopSockets, 

Vera Bradley) 

12% 

Personal 
Protective 
Equipment 

(Copper 
Compression) 

12% 
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4. Projected Sales, Net Income, and Cash Flow - Form C (Assuming 80% of CV 2019 Enplanements Yr 1) 

Concession 
Type 

Proposed 
Brand 

Location Anticipated 
Ojjening 

Date 

2021 2022 2023 2024 2025 2026 

Automated Retail iStore «1T1/B12 January 1, 2021 $196,000 $205,800 $209,916 $214,114 $218,396 $222,764 

Automated Retail Benefit 
Cosmetics 

#1T1/B12 January 1, 2021 $82,000 $83,640 $85,313 $87,019 $88,759 $90,534 

Automated Retail CVS Pharmacy #2T1/C11 January 1, 2021 $60,000 $61,200 $62,424 $63,673 $64,947 $66,246 

Automated Retail PopSockets #2T1/C11 January 1-, 2021 $78,000 $79,560 $81,151 $82,774 $84,430 $86,119 

Automated Retail Vera Bradley #3 T2/E1 January 1, 2021 $80,000 $81,600 $83,232 $84,897 $86,595 $88,327 

Automated Retail CVS Pharmacy «4 Tt/LL/Bag January 1, 2021 $30,000 $35,000 $40,000 $45,000 $50,000 $55,000 

Automated Retail CVS Pharmacy #5 Tl/BL/Tunnel January 1, 2021 $60,000 $61,200 562,424 $63,673 $64,947 $66,246 

Automated Retail Copper 
Compression 

#5T1/BL/Tunnel January 1, 2021 $30,000 $30,600 $31,212 $31,836 $32,473 $33,123 

Automated Retail iStore #6 T2/E6 January 1, 2021 $196,000 $205,800 $209,916 $214,114 $218,396 $222,764 

Automated Retail Disney #6 T2/E6 January 1, 2021 $100,000 $102,000 $104,040 $106,121 $108,243 $110,408 

-Automated-Retail -- -CVS Pharmacy -#7T2/Mc Donalds— -January.l, 2021 $60,000-- - - $61,200- . . . -$62,424- -$63,673- . - ,$64,947..- .. . -$66,246. _ 

Automated Retail Benefit 
Cosmetics 

#7 T2/McDonalds January 1, 2021 $82,000 $83,640 $85,313 $87,019 $88,759 $90,534 

Automated Retail IStore #8 T2/F12 January 1, 2021 $196,000 $205,800 $209,916 $214,114 $218,396 $222,764 

Automated Retail Vera Bradley #8T2/F12 January 1, 2021 $80,000 $81,600 $83,232 $84,897 $86,595 $88,327 

Automated Retail PopSockets #9 T2/E8 January 1, 2021 $78,000 $79,560 $81,151 $82,774 $84,430 $86,119 

Automated Retail iStore #10T2/E1 January 1, 2021 $196,000 $205,800 $209,916 $214,114 $218,396 $222,764 

Automated Retail Benefit 
Cosmetics 

O i l T2/E3 January 1, 2021 $82,000 $83,640 $85,313 $87,019 $88,759 $90,534 

' Automated Retail CVSPhTrmacy '•#11T2/E3 "Janijarv l , 2021 •$6o;ooo' " '$6 i ;200 "$62;424 ••$63,673 • " • "$64;947 " • ' •"$66;246-

Automated Retail iStore #12 T2/T3 Bridge January 1, 2021 $135,000 $137,700 $140,454 $143,263 $146,128 $149,051 

Automated Retail CVS Pharmacy »12 T2/T3 Bridge January 1, 2021 $60,000 $61,200 $52,424 $63,673 $64,947 $66,246 

Automated Retail Disney #13 T3/H1 January 1, 2021 $100,000, $102,000 $104,040 $106,121 $108,243 $110,408 

Automated Retail Benefit Cosm. ( t l3T3/Hl January 1, 2021 $82,000 $83,640 $85,313 $87,019 $88,759 $90,534 

Automated Retail Vera Bradley #14 T3/G11 January 1, 2021 $80,000 $81,600 $83,232 $84,897 $86,595 $88,327 

Automated Retail CVS Pharmacy #14T3/G11 January 1, 2021 $60,000 $61,200 $62,424 $63,673 $64,947 $6r,246 

Automated Retail iStore #15 T3/H3 January 1, 2021 $196,000 $205,800 $209,916 $214,114 $218,396 $222,754 

Automated Retail PopSockets #15 T3/H3 January 1, 2021 $78,000 $79,560 $81,151 $82,774 $84,430 $86,119 

Automated Retail Benefit 

Cosmetics 
#16 T3/K18 January 1, 2021 $82,000 $83,640 $85,313 $87,019 $88,759 $90,534 

Automated Retail iStore #16 T3/K18 January 1, 2021 $196,000 $205,800 $209,916 $214,114 $218,396 $222,764 

Automated Retail CVS Pharmacy #17 T3/K19 January 1, 2021 $60,000 $61,200 $62,424 $63,673 $64,947 $66,245 

Automated Retail PopSockets #17T3/K19 January 1, 2021 $78,000 $79,560 $81,151 $82,774 $84,430 $86,119 

Automated Retail CVS Pharmacy #18 TS/LL/Bag January 1, 2021 $30,000 $35,000 $40,000 $45,000 $50,000 $55,000 

Automated Retail Copper 
Compression 

#19T3/CTApass January 1, 2021 $30,000 $30,600 $31,212 $31,836 $32,473 $33,123 
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5. Capital investment and Financing Plan (Investment per unit) - Form D 

Proposed 
Brand 

Proposed 
Capital 

Investment 

Amount: Source: 

iStore - . . . All costs fully funded by Zoom capital (cash). _ .,; 

Fixture $600 

Machine $8,500 

Modem/POS/PC $1,200 

Signage $100 

Outlet Installation $5,000 

Location #8,10,15 

Machine installation $3,000 

Benefit Cosmetics 

-• 
- All costs fully funded.by.Benefit Cosmetics • 

Fixture $15,000 

Machine $17,500 

Modem/POS/PC N/A 

Signage $800 

Outlet Installation $6,250 

Location#7,ll,16 

Machine Installation $3,000 

CVS Pharmacy All costs fully funded by CVS 

Fixture $900 

Machine $15,750 

Modem/POS/PC $800 

Signage $1,700 

Outlet Installation $3,750 

Location #7,18 

Machine Installation $3,000 

Vera Bradley All cost? fully funded by Vera Bradley 

Fixture $3,100 

Machine $15,750 

Modem/POS/PC 

Signage $345 

Outlet Installation N/A 

Location # - N/A 

Machine Installation $3,000 

Disney AH'costs fully funded by Disney 

Fixture $3,324 
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•" Machine" " - $15;750 - - -

Modem/POS/PC $800 

Signage $300 

Outlet Installation 

Location # - N/A 

N/A , 

Machine Installation $3,000 

PopSockets 

. - - •• • ~ . -
. . . . . . All costs fully funded by PopSockets 

Fixture $3,000 

Machine $17,163 

Modem/POS/PC N/A 

Signage S500 

Outlet Instnllation 

Location #17 

$2,500 

Machine Installation $3,000 

Copper Compression All costs fully funded by Copper Compression 

Fixture $2,000 

Machine $8,500 

Modem/POS/PC $1,200 

. Signage $300 

Outlet Installation 

Location # - N/A 

N/A 

Machine Installation $3,000 
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EXHIBIT 4 

PRODUCTS AND PRICE LIST 



Brand D e s c r i p t i o n A i r p o r t M S R P 

A M labs A M Labs M i s t Spray & M i c r o f i b e r C lo th , Grey S14.39 

A p p l e A p p l e Ai rPods Pro, W h i t e $299.99 

A p p l e A p p l e EarPods L igh tn ing , W h i t e $49 .99 

A p p l e A p p l e L i g h t n i n g t o 3.5 m m H e a d p h o n e Jack Adap te r , W h i t e . S19.99 

App le A p p l e W a t c h M a g n e t i c Charg ing Cable, (3.3 f t . ) $39 .99 

App le A p p l e USB-C Charge Cab le , (1 m) $29 .99 

A p p l e A p p l e A i rPods f2nd Gen), W h i t e $179.99 

App le lApp le 60W MagSa fe , 2 Power A d a p t e r ( M a c B o o k Pro w i t h 13- Inch Ret ina D isp lay ) $99 .99 

Beats Beats Solo Pro Wi re less O n - E a r A N C , B lack $299 .99 

Beats Beats u rBea ts 3 In-Ear L i g h t n i n g , B lack .$69.99 

• — B e a t s - Bea ts -Powerbea ts Pro To ta l l y -W i re l ess In-ear, Black . . $249 .99 . 

Beats Beats Powerbea ts 202Q Wi re less In-ear , B lack $149 ,99 

Bose BoseSoundspor t Free True Wire less Blade $199.99 

Bose B o s e Q C S w i re less headphones 11 fBlad<l $349.99 

B o s e B o s e N C TOOTnple Blad< $399 .99 

Bose Bose Frames A l t o A u d i o Sunglasses $199 .39 

Naz tech Naz tech B r a i d e d 3 - m - l Hyb r id USB Cable , Si lver $34 .39 

H y p c r c c a r H y p e r G e a r IQOOOmAh Dua l USB -i- USB-C P o w e r Bank w i t h D i c i t a l Ba t te ry Ind ica to r S49.99 

H y p e r g e a r H y p e r G e a r Pocket Boos t 5 2 0 0 m A h Por tab le Bat te ry $29 .99 ' 

H y p e r g e a r H y p e r G e a r ChargePad Pro Wi re less Fast Charger , B lack $39 .99 

IMa ztech Naz tech El i te Series USB-C Charge & Svnc Cab le (4.0 f t ) , Black $29 .39 

V e n t e v V e n t e v Globa l Charg ing Hub 300. Grey $34 .99 

iStore IStore Class ic Fit Earbuds w / M I c 3 . 5 m m , M a t t e W h i t e $21 .99 

1 Store IStore Power Cube Duo 24W 2 por ts , f o l d a b l e prongs Charger , W h i t e M a t t e • $24 .99 

iStore IStore H e a d p h o n e s Spl i t ter , Black $17 .99 

1 Store IStore L i g h t n i n g Charge cab le . (3.3 f t . ) , W h i t e $24 .99 

1 Store IStore L i gh tn i ng Charge cab le . (6.6 f t . ) . W h i t e $29.99 

1 Store IStore Class ic Fit Earbuds w / M I c 3 . 5 m m , M a t t e B lack $21.99 

IStore IStore Cha rg ing Set 5W Charger & T w i n H e a d USB-C & M i c r o USB (3.3 f t . ) . B lack $29 .99 

iStore iStore USB-C t o L i g h t n i n g Cable I m $29 .99 

1 Store IStore M u l t i - P o r t Power Cube 30W USB-C PD Charger 1 USB-A Port . W h i t e $44 .99 

I S t o r e ' IStore Charg ing Set 5W Charger & L i g h t n i n g cab le (3,3 f t . ) , W h i t e $34 .99 

iStore IStore Class ic Fit W i re less Earbuds w / M i c , M a t t e W h i t e $39.99 

1 Store IStore C lass ic Fit L igh tn ing Earbuds w / M i c , M a t t e B lack $39 .99 

1 Store IStore C lass ic Fit L igh tn ing Earbuds w / M i c . Dus ty Rose $39 .99 

JBL JBL Kids Onea r H e a d p h o n e s . Red $29 .99 

Kenu Kenu A i r F rame Plus Car M o u n t $29 .99 

KeySmart KeySmart CleanKey Brass Hand Too l $19.99 

K insgs ton K i n g s t o n Canvas Select Plus microSD 128GB $39.99 

M o s h i M o s h i USB-C t o H D M I Cab le 6,6 f t (2 m ) - W h i t e $49 ,99 

M o s h i M o s h i USB-C t o Dua l USB-A Adap te r , Space Grey $29 .99 

M o s h i M o s h i ProGeo USB-C Lap top Charger (65 W, US) $79 .99 

M o s h i M o s h i ProGeo USB-C W a l l Charger (42 W, US). W h i t e $49 .99 

M o s h i M o s h i M y t h r o C USB Type-C In-Ear, G u n m e t a l Grey $49 .99 

M o s h i M o s h i A i rPods Case - B lack $27 .99 

M o s h i M o s h i Pebbo Case Ai rPods Pro, Black $29 .99 

M y Taga longs M v Taga longs Earbud Case, Black $11.99 

M v Taga longs M y Taga longs Earbud Case, V i x e n Pink $11.9 9 

Popsocke t Popsocke t Phone Stand, B lack $12.99 

Popsocke t Popsocke t PopMi r ro r , P ink .B lossom $19 .99 

T w e l v e South T w e l v e South AirFly Duo s i u e t o o t h T r a n s m i t t e r , W h i t e $54 .99 

Urban i s ta Urban is ta Paris I n - E a r T W , Black $99 .99 

Urban i s ta Urban is ta Paris I n - E a r T W , Rose Gold $99 :99 

ZAGG ZAGG Inv is ib leSh ie ld D i s i n fec t i ng W i p e s , 25 Pack $0.99 
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"Benefit Cosmetics" 

Benefit Cosmetics Glam Up & Away ZoomShops are uniquely designed to resemble vintage pink beauty 
buses complete with fun slogans, fuzzy dice and several other of Benefit's famous ornate touches. As 
part of the Louis Vuitton Moet Hennessy (LVMH) family, the world's leader in luxury brands, Benefit's 

-productscan-be-found at over-four thousand (4;0GQ)-Gounters-in more than thirty-five (35) coufrtries 
making it an instantly recognizable favorite ofthe traveling consumer. 

i\ \9i IS] 111 i n 

Ins la l la l ion Rani i t rnmBnts 
RRS7001 

SB" 

Hand-in-hand, both the Benefit Cosmetics brand as well as our Benefit ZoomShops continue to thrive 
and expand across the United States. Benefit is the second fastest-growing prestige makeup brand in 
the US among the Top 10, with sales up 10% year-to-date. Among other accolades, Benefit is the #1 
d_gJlar ra"-jSg-^ Prgstige makeup brand in Travel Size in the US, the #1 Brow.Brand_wQ.rldw.ide,.the.#l 
Mascara Brand in the US, and now the #5 Makeup Brand in the US. 
Benefit Cosmetics: Success in Chicago 

Benefit currently has stores throughout the greater Chicago Area including Sephora, Sephora in JCP, and 

The success garnered in the Chicago market will certainly translate to success for our Benefit 
ZoomShops at Chicago O'Hare International Airport. Along with this success being captured in regional 
safes, it is also being captured with a treriiendb'us sociial rnediai presence. Overall, Benefit Cosmetics has 
9.1M followers on US Instagram and 15M globally while the #flybenefit hashtag created specifically for 
our ZoomShops has made 144.3M Instagram impressions. 

Benefit Cosmetics: Bold is Beautiful Initiative 

In 2015, Benefit launched the Bold is Beautiful philanthropy program to help empower women and girls 
throughout the world and give back to local communities through donation proceeds coming from brow 
waxes. In 2018, Benefit raised over $5.5M for Bold is Beautiful, donating to thirty-five (35) charity 
partners in total. Since the launch of the program in 2015, Benefit has raised more than $16.5M. The US 
currently partners with programs such as Dress for Success, Girls Inc., Look Good Feel Better, The 
Princess Project, and Stiep Up. 
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bene/it 
•M IW6tK7 V. 

Merchandise Services List 

• 
Eyebrows 

Product Price Product Price 

Ka-Brow - Eye Brow Cream/Gel $24.00 Gimme Brow Volumizing Brow Gel $24.00 

Precisely, My Brown - Eye Brow Pencil $24.00 Gimme Brow Volumizing Brow Gel (Mini) $12.00 

Goof Proof - Eye Brow Pencil $24.00 3-D Browtones - Eye Brow Enhancer $24.00 

Goof Proof - Eye Brow Pencil-(Mini)- - - - —-$12.00- .. High Brow.- Eye.Brow.Highlighter. $22.00 
' . ' ' . ' '2' " ^'. 2 y.!'^heeks .''2 ' , 2'.. J i - . r . . ' ^ . J ' . ' ' T ' 

Product Price Product Price 

Dandelion Finishing Powder $29.00 Hoola - Powder Bronzer $29.00 

Dandelion Finishing Powder (mini) $15.00 Hoola - Powder Bronzer (Mini) $15.00 

Rockateur - Powder Blush $29.00 Dew the Hoola - Liquid Bronzer $28.00 

Galifornia - Powder Blush $29.00 Cheeky Party - Finishing Powder/Blush Kit $30.00 

High Beam - Liquid Highlighter $26.00 r ' Prize Highlighters - Highlighter Kit $18.00 

Watt's Up-Cream Highlighter $30.00 Benetint - Cheek/Lip Stain $30.00 

12::. '.. Face "V/. '^' .^..- l .^L'^l:iiyr, ^. . . '...'2i2 
Product Price Product Price 

the POREfessional - Pore Minimizer/Face Primer $31.00 POREfessional Matte Rescue $28.00 

the POREfessional (Mini) $12.00 POREfessional Matte Rescue (Mini) $12.00 

Agent Zero Shine - Shine Minimizing Powder $30.00 Team POREfesional - Face Kit $33.00 

Boi-ng - Full Coverage Concealer $20.00 Fakeup-Concealer $24.00 

Hello Flawless Powder - Powder Foundation $34.00 Hello Flawless - Liquid Foundation $30.00 

-J,22j^-: •"'„. '1 V • .Z..;:" 
Product Price Product Price 

Puff Off! - Under Eye Gel $29.00 Stay Don't Stray - Eye Shadow Primer $26.00 

They're Real! - Mascara $24.00 Roller Lash - Mascara $24.00 

They're Real! - Mascara (Mini) $12.00 Roller Lash - Mascara (Mini) $12.00 

They're Real! Primer-Tinted Mascara Primer $24.00 BadGal Lash - Mascara $19.00 

They're Real! Primer-Tinted Mascara Primer $12.00 BadGal Lash - Mascara (Mini) $10.00 
(Mini) 

They're Real! Liner - Eyeliner $24.00 BadGal Liner-Waterproof Eyeliner $20.00 

They're Real! Liner - Eyeliner (Mini) $12.00 Big Beautiful Eyes - Eye Makeup Kit $32.00 

Real Tease - Mascara and Eyeliner Kit (Mini) $22.00 They're Real! Big Sexy Eye - Eye Shadow Kit $36.00 

..''..^ \ .1: "~^2G •J'.2-.~..^:.2^.. .i2^J..^''S 
Product Price Product Price 

They're Real Big Sexy Lip Kit - Upstick/Liner Kit $29.00 Tints to Tease - Tinted Lip Balm Kit $18.00 

Benetint - Tinted Lip Balm $18.00 Positint - Tinted Up Balm $18.00 

Product Price Product Price 

First Class Faves - Travel Sized Best Sellers Kit $27.00 B.Right 6 Pack - Travel Sized Skin Care Kit $24.00 
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CVSPharmacv 

Launched in 2018, CVS branded ZoomShops allow customers to quickly and easily access the health 
products they need from a provider they trust. Providing a wide array of health essentials and key 
convenience items across all categories, CVS ZoomShops offer the best of CVS Pharmacy's thirty 
thousand (3G;0GG) itemsT-WKh-over 9,800 retail locationsT-GVS-is the-largest pharmacy in-the United 
States with over forty-five (45) million households using CVS products and sixty-two (62) million 
consumers actively engaged in the CVS extra care loyalty program while having over five (5) million 
customers shop at a CVS store every day. In today's pandemic landscape, passengers will be searching 
for these health/wellness items at an afiFordable cost from a trusted brand! 

pharmacy 

CVS automated retail stores are designed to improve the experience of travelers by offering ninety (90) 
unrivaled convenience and health essential items from leading national brands and CVS Store Brands. 
The CVS Store Brand items encompass 1.9 million products sold every day and around 90% ofthe 
-products -featured- in-ourZoomShops-are CVS branded and-backed-with a 100% money-back guarantee. 

CVS products help bring life to the homes of millions of people. Their innovative products of 
uncompromising quality are created to meet their customers' unique needs and help them feel their 
best and live life to the fullest. CVS takes immense pride in providing brands that are trusted by their 
customers to care for themselves and their loved ones. 

Unrivaled in the Airport Environment 

The GVS branded ZoomShops-provide a healthcare and wellness productassortment to passengers that 
is currently not available in any traditional airport retail venues. The CVS ZoomShop offers full-sized 
product assortments compared to single-dosage options that often may be found at other airport 
retailers. 

Recent statistics show that healthcare product earnings only incorporate less than seven percent (5%) of 
annual sales in other airport retail venues. The market for the CVS ZoomShop, in an accessible location 
in airports is truly unrivaled and necessary to accommodate the needs of passengers, especially as we 
move into a post-pandemic environment. 
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i 

Merchandise Services List j 

Product Price Product Price 
Cold Remedies 

CVS Health Decongestant Tablets $4.89 CVS Health Menthol Eucalyptus $1.99 

Mucinex 600Mg Expectorant Extended Release $15.99 Abreva Cold Sore Treatment $21.99 
CVS Health Max Strength Sinus Day/Night $11.79 Ricola Natural Herb Cough Droops $3.19 

CVS Health Nasal Mist .-.- - -. . . .. $6.99 Airborne Gummies __...._$17.99._. , 
CVS Health Honey Lemon Cough Drops $1.99 Zicam Cold Remedy $14.49 

Pain Relievers 
CVS Health Extra Strength Non-Aspirin Caplets $4.69 CVS Health Low Dose Aspirin $2.79 

CVS Health Ibuprofen Tablets $3.79 CVS Health Children's Ibuprofen $6.99 

CVS Health Extra Strength Headache Relief $4.99 CVS Health Children's Pain & Fever $6.99 
Digestive Health 

Pepto-Bismol Original Liquid $3.99 CVS Health Motion Sickness Tablets $7.99 

Pepto-Bismol Chewable Tablets $7.29 CVS Health Extra Strength Gas Relief $6.99 

CVS Health Antacid Tablets $5.39 CVS Health 24-Hour Acid Reducer j $21.99 

CVS Health Max Strength Acid Reducer $6.99 CVS Health Anti-Dlarrheal Soft Gels $7.99 
Allergy Remedies 

CVS Health Fluticasone Nasal Spray $13.29 CVS Health Cetirizine Hydrochloride Tablets $18.99 

CVS Health Loratadine Tablets $15.79 CVS Health Diphenydramine Hydrochloride $4.99 
• Sleep Aids • < ,. • •. !-•, • . • . 

ZzzQuil Nighttime Sleep-Aid Liquicaps $7.19 CVS Health Ibuprofen PM Caplets $4.69 

CVS Health Nighttime Sleep Aid $5.29 CVS Health Melatonin Capsules $12.29 
FirstAid 

CVS Health Blister Cushions Toe and Heel $6.29 CVS Original Strength Antibiotic Ointment $4.99 
CVS Health Flexible Fabric Anti-Bac Bandages $4.09 

, Oral Hygiene,. 
CVS Health Mouthwash & Gargle Mint $1.99 CVS Health Travel Sonic Tooth Brush $15.29 
Crest 3D White Whitening Toothpaste $1.49 Colgate Maxfresh Travel Toothbrush $2.09 

Personal Care: ' ' • , , 
Secret Women's Invisible Solid Antiperspirant & $3.59 Old Spice High Endurance Invisible Solid Men's $3.99 
Deodorant Original Powder Fresh Scent Anti-Perspirant & Deodorant 
Gillette Venu: Close & Clean in 1 Stroke P.szor $8.99 Gillette TGS Series Shave Gel Sensitive Skin $2.09 

Gillette Fusion Men's Razor $9.99 TRESemme Hair Styling Gel $2.29 

TRESemme Extra Hold Non Aerosol Hair Spray $2.49 TRESemme Moisture Rich Shampoo $1.99 

Not Your Mothers Refreshing Dry Shampoo $3.29 Tampax Compact Plastic Tampons Regular $1.79 

Tampax Compact Plastic Tampons Super $6.29 CVS Health Thin Pantiliners Unscented $1.39 

CVS Health Ultra Thin Pads Regular With Wings $3.59 Burt's Bees Lip Balm Blister Pack $6.29 

CVS Health Chap-Block Lip Moisturizer $3.19 Beauty 360 Compact Clipper With File $2.19 

Beauty 360 Makeup Remover Towelettes $6.49 Maybelline Great Lash Waterproof Mascara $5.99 

CVS Ultra Sheer Broad Spectrum Sunscreen $8.49 Durex Real Feel Non-Latex Condoms $7.29 

Durex Invisible Premium Condoms $7.29 CVS Health Max Redness Relief Eye Drops $4.89 
CVS Health Multi-Purpose Solution Contact Lenses $5.39 CVS Health Contact Lens Case Deluxe 2 Pack $3.99 
Downy Wrinkle Releaser $2.79 Tide To Go Instant Stain Remover Pen $4.09 
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CVS Pharmacy Cut Sheet 

Vera Bradley 

; I i i 

11 ! — ^ 

If 

1: ^ n ' to i ? I 3 i 7 i i T" J i • I 

ZoomSystems launched the Vera Bradley automated retail program in 2020, debuting the iconic brand's 
top selling handbags and accessories that have been a staple for Vera Bradley since its inception in 1982. 
In their own words, "We're obsessed with pattern and color, fun and function... and adding a little extra 
to every day." Known for their energetic and joyful, charming and feminine prints. Vera Bradley is an 
award-winning brand, and has grown to the #2 bag brand, #1 duffel bag brand, #2 women's cosmetics 
brand, and.#3 backpack.brand..Vera.Bradley.believes.in.a.sustainable design, creating.one.(l)..yard of-
fabric from sixteen (16) plastic bottles. Vera Bradley is truly a trusted partner, as the brand has teamed 
with top brands like Starbucks, Crocs, and Venus to creating new and unique product lines. 

V^Ra§Raclley-

' I ! 

n i 1 
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Vera Bradley automated retail stores are designed to provide passengers with the energetic, happy and 
joyful shopping experience that the brand continually achieves. The Vera Bradley products included 
within the machine offer selections from its top Signature Cotton, Microfiber, Reactive and Performance 
Twill bag lines. 

The Vera Bradley customer following is unparalleled in its category with over 2.5 million active followers 
and fans on social media, 1.3 million blog page views annually and over 140 million average monthly 
media impressions. 

Experience in the Airport Environment 

The idea for thIFbrand started~33^ears ago irTAllanta-Hai^tsfieldTiTt^ 
founders observed how all of the luggage that they saw rolling around the concourse were dull and 
boring. 

Vera Bradley has been successful within traditional airport retail venues, with boutiques located within 
the likes of Philadelphia International Airport and Indianapolis International Airport. The Vera Bradley 
ZoomShop allows the brand to expand with the airport channel where they have excelled, bringing their 
bright and recognizable products to millions of more travelers. 

Vera Bradley: Making a Difference in its Communities 

At Vera Bccdliy, m bnc to malie unmen^ ifves better. 
This coamon thiesd d r h n our parpose and fotia our paEska, 

from the producta tifc iCesisn to how CT. give bade 

MoMllxing commtmiHes to pnvMe 
food «m the weekends Cor ctemrntary 

school rhildren oaoss America. 
Raidfig funds — mare than !SQ6,4 ssiHttm 

4ince I99S — to sapport critical bmuit 
raitccr nstswA, 

? m i d i a s light and tF& to gtrts 
and women onsing fram dortk 
Slid, diff lral t circumstimccs. 
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Merchandise Services List 

Product Price 1 Product Price 

-Iconic Compact-htanging-Organlzer-Classic-Black $70.00 Mini-Travel UmbreJIa-Rosy-GardenPicnic $30.00-

Iconic Curling & Flat Iron Cover Classic Black $3o:o6 Siirgical Masks - 5 Pack $io.oo 
Iconic RFID All In One Crossbody Classic Black $85.00 Cotton Face Mask (Non-Medical) $8.00 

Iconic Zip ID Case Classic Black $20.00 Mask Fi l ter-10 Pack $18.00 

Packable Backpack Garden Grove $50.00 Iconic RFID All In One Crossbody Itsy Ditsy $65.00 

Packable Backpack Strawberry Grand Garden $50.00 Iconic RFID All In One Crossbody Classic 
Navy 

$85.00 

Packable Tote Garden Grove $50.00 Iconic RFID All In One Crossbody French 
Paisley 

$65.00 

Packable Tote Strawberry Grand Garden $50.00 Iconic RFID Smartphone Wristlet Bonbon 
Medallion 

$50.00 

Packable Duffel Bag Garden Grove $60.00 Iconic RFID Smartphone Wristlet French 
Paisley 

$50.00 

Packable'DuffelBag^fi^awbeTTy'G'raTra "$6o:oo "IcoTTic RFID'Sm¥rtpho'he'Wrii5tlet 
Black 

$ 7 0 . 0 0 -

Travel Takes Passport Cover Fruit Grove $25.00 Iconic RFID Accordion Wristlet French 

Paisley 

$60.00 

Travel Takes Eye Mask Fruit Grove $15.00 Iconic RFID Accordion Wristlet Classic Black $80.00 

Mini Travel Umbrella Strawberry Grand 
Garden 

$30.00 Iconic Zip ID Case Itsy Ditsy $15.00 

Iconic Curling & Flat Iron Cover Classic Black $70.00 Iconic Zip ID Case French Paisely $15.00 

Iconic Lanyard Bonbon Medallion $15.00 Iconic Luggage Tag French Paisley $15.00 

Iconic Lanyard Itsy Ditsy $15.00 Carson Cellphone Crossbody French Paisley $30.00 

Iconic Lanyard French Paisley $15.00 Carson Cellphone Crossbody Itsy Ditsy $30.00 

Iconic Travel Pill Case Itsy Ditsy $20.00 Carson Cellphone Crossbody Bonbon 
Medallion 

$35.00 

Iconic Travel Pill Case French Paisley $20.00 Iconic Curling & Flat Iron Cover French 
Paisley 

$25.00 

Iconic Travel Pill Case Bonbon Medallion $20.00. Iconic Curling & Flat Iron Co.ver Itsy Ditsy $25.00 

Travel Takes Passport Cover Floating Garden $25.00 Iconic Compact Hanging Organizer Bonbon 
Medallion 

$50.00 

Travel Takes Eye Mask Floating Garden $15.00 Iconic Compact Hanging Organizer French 
Paisley 

$50.00 

Iconic Luggage Tag Bonbon Medallion $15.00 Iconic Luggage Tag Floating Garden $15.00 
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Disney 

The Disney branded ZoomShop is one o f the newest brands within the ZoomSystems portfolio. The Walt 
Disney Company needs no introduction as it has grown into a multinational conglomerate, diversified 
within live-action film production, television, media, theme parks and retail, among other emerging 
channels. Disney is one o f the top 10 brands in the world and is known as one o f the most recognizable 
brands in history. The Disney Store subsidiary was created in 1987 as an entertainment store, selling 
only Disney related items, many of them exclusive, under its own name and Disney Outlet. Today the 
giant owns/licenses over 700 stores. In 1999, Disney opened it second flagship store in Chicago on the 
Magnificent Mile: The "Blues Mickey""quickly became the Chicago-specific toy and since then, has been 
beloved by all Chicagoans. 

The Disney automated retail stores are designed to transform the Chicago O'Hare airport shopping 
experience into the happiest place on earth. The Disney ZoomShop appeals to children, adults and 
everyone in the family, featuring children's clothing, toys, and plush as well as a selection of adult 
merchandise. The product selection comprises ofthose classic Disney items that bring back priceless 
memories cherished from the past. In addition to Disney branded items, our store offers the hugely 
popular Marvel and Star Wars items, which are all under the Disney umbrella. 

Disney products bring joy to the homes of millions of people, and passengers flying through ORD will be 
ecstatic to bring their loved ones those meaningful Disney gifts from their travels. Families will be 
thankful fora solution to lessen the challenges of flying with children. 

Disney: Born in Chicago 

Chicago has always been close to the heart of Disney, as Walt Disney himself was born,in the Hermosa 
neighborhood of Chicago. Today the Disney brand has a strong presence within the community with 
eight (8) stores in and around the city. The Disney ZoomShops are a perfect fit for ORD in growing the 
brands long-standing presence in the city that means so much to Disney. 
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Merchandise Services List 

=1 

Product , Price Product Price 

Mickey Mouse and Pluto Action Figure-Set-

Disney 

$1-2795 - -Disney-Animat«rs'-Golleetion Littles S n o w — 
White 

$12.99 

Mickey Mouse Plush - Mini Bean Bag - 9" $9.95 Disney Animators' Collection Littles Wendy 
Set 

$12.99 

Minnie Mouse Plush - Red - Mini Bean Bag -
9 1/2" 

$9.95 Sulley Action Figure - PIXAR Toybox $14.95 

Stitch Plush - Mini Bean Bag - 6" $9.95 Frozen 2 Zip-Up Stationer/ Kit $16.95 

Winnie the Pooh Plush - Mini Bean Bag $9.95 Minnie Mouse Zip-Up Stationery Kit $16.95 

Tigger Plush - Winnie the Pooh - Mini Bean 
Bag 

$9.95 The Mickey Mouse Club Mouseketeer 
Canvas Tote 

$34.99 

Olaf Plush - Frozen 2 - Mini Bean Bag - 6 1/2" $11.95 Mickey Mouse Walt Disney Studios 
Baseball Cap fbr 

$24.95 

Disney Animators' Collection Elsa Mini Doll Set $19.99 Minnie Ears Earrings $19.95 

Disney Animators' Coilecti6h~An7ia~Mini"Doir~ 
Set 

•'$'1'9:99' Minnie Bow Earrings $19795 • 

Forky Interactive Talking Action Figure $19.95 Princess Crown Necklace $39.95 

Bo Peep Action Figure - Toy Story 4 - PIXAR 
Toybox 

$12.95 Princess Castle Necklace $19.95 

Bullseye Action Figure - Toy Story 4 - PIXAR 

Toybo 
$12.95 Minnie Mouse Fuzzy Bag Charm $16.99 

Jessie Action Figure - Toy Story 4 - PIXAR 

Toybox . ... 

$12.95 Mickey Mouse Fuzzy Bag Charm $16.99 

Buzz Lightyear Action Figure - Toy Story 4 -
PIXAR 

$12.95 Mickey Mouse "Original Mouseketeer" PJ 
PALS 

$17.99 

Woody Action Figure - Toy Story 4 - PIXAR 
Toybox - - - - - - -

$12.95 Mickey Mouse "Original Mouseketeer" PJ 
-PALS - - - - - - - -

$17.99 

Cars "Old-Gen" Racers Pullback Die Cast Set $19.95 Mickey Mouse "Original Mouseketeer" PJ 
PALS 

$17.99 

Ljghtp'ng McQ'jeen Rocket Racer Pull 'N' Race 

Die C 
$7.99 Mickey Mouse Packable Rain Jacket and 

Bag 

$34.95 

Jackson Storm Rocket Racer Pull 'N' Race Die 
Cast 

$7.95 Mickey Mouse Packable Rain Jacket and 
Bag 

$34.95 

Disney Animators' Collection Littles Cinderella $12.99 Mickey Mouse Packable Rain Jacket and 
Bag 

$34.95 

Disney Gift Card $1.00 The Mickey Mouse Club Mouseketeer 
Ringer T-Shirt 

$24.99 

The Mickey Mouse Club Mouseketeer Travel 
Pack 

$19.99 The Mickey Mouse Club Mouseketeer 
Ringer T-Shirt 

$24.99 
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PopSockets 

PopSockets in one of our new, creative, popular and in demand brand offerings. In 2018, PopSockets 
took the #2 spot on Inc. Magazine's list of the 5000 Fastest Growing Companies. The PopSockets 
ZoomShop offers some ofthe company's most popular products including the PopGrip, PopTop, 
PopWallet, and PopMirror, which are all designed to increase the functionality of digital devices we use 
daily. 
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Colorful. Functional and Ingenious - A Perfect Match 

PopSockets is a brand that will peak the interests of all at ORD. The colorful pop that the company is 
known for will attract passengers to the store, and will provide an attractive, functional product for 
everyone, from Chicago sports teams to dazzling bejeweled themed products. This unique product 
offering is sure to be an instant hit! 

PopSockets: Unwaivering Generosity 

PopSockets is a company that believes in giving back to the communities it serves. The company is 
known for its involvement in charities specific to the support of animals, the arts, environmental 
protection, education, health, human services, international aid, and women and children advocates. 
PopSockets has also recently launched an initiative that donates 100% of its proceeds of certain product 
lines to charity partners directi" responding to the COVID-19 pandemic. Further PopSockets has also 
lauched a program called Poptivism. Poptivism is designed with a single purpose - to make the world 
better. As the company states, "It's easy to become a Poptivist. Just submit a PopGrip design or 
purchase a Poptivism product that you like. 50% ofthe sale will go to the non-profit assigned to it. It's 
activism at your fingertips." Lastly, PopSockets has become an active advocate for the black community. 
"Our mission is to advance the liberation and well-being of Black and Brown communities through 
education, self-empowerment, mass-mobilization and the creation of new systems that elevate the next 
generation of change leaders." as stated on their website. 
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Merchandise Services List 

Product 1 Price Product Price 

Black Car Vent Mount - — - $14.99 Rose Quartz $29.99 
Car Vent Glow in the Dark $14.99 Shark Bites Enamel $14.99 
Black Multi-Surface Mount $9.99 Solar Flare Enamel $14.99 
Black Car Dash & Windshield Mount $29.99 Pressed Flower Larkspur Purple $14.99 
Black Car Dash & Windshield Mount $29.99 J Sparkle Rose $14.99 
PopGrip Airpods Holder Black $19.99 Rose Gold Metallic Diamond $14.99 
PopGrip Airpods Holder Iris Purple $19.99 Backspin 45 RPM $19.99 
PopWallet+ Saffiano Rose Gold $29.99 Opal $9.99 
PopWallet+ Black $24.99 Magenta Nebula $9.99 
PopWallet+ Blush Pink $24.99 Checker Black $9.99 
PopWallet+ Sea Green $24.99 Moon $9.99 
PopWallet+ Rose Gold Lutz Marble $24.99 The Child Cup $14.99 
PopGrip Lips So Vanilla $14.99 Deathly Hallows $14.99 
PopGrips Lips Strawberry Feels "$14T9'9~ ~Mickey~Classic "$1'4:99 
Acetate Pearl White $19.99 Chicago Bears $14.99 
Paua Abalone $29.99 Chicago Cubs/WhiteSox $14.99 
Acetate Classic Tortoise $19.99 J Black $9.99 
Tidepool Rose $19.99 PopThirst Can Holder Wild Retro Rose $14.99 
Tidepool Halo White $19.99 PopThirst Can Holder Checker Red $14.99 
PopGrip Mirror Pink Blossom $19.99 PopThirst Cup Sleeve Wild Rose $14.99 
PopGrip Mirror Black $19.99 PopThirst Cup Sleeve Black $14.99 

Black Aluminum $14.99 PopChain Premium Chromatic $9.99 
Black Car Vent Mount $14.99 
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Copper Compression Personal Protective Equipment (PPE) 

In response to the COVID-19 pandemic, ZoomSystems prioritized its resources to developing a personal 
protective equipment (PPE) concept and to team with a national brand, like its other partners to provide 
these essentials for our partners. Copper Compression was a perfect fit, in that their mission was to 
provide customers with a reliable, safe and proven product that included their anti-microbial 
technology. 

CO COPPER 
COMPRESSION 

mesn 

The Copper Compression PPE ZoomShop will offer passengers of ORD with an option to purchase a 
premium mask in three different colors utilizing their copper infused technology. Copper is a powerful 
anti-microbial agent and scientifically proven to stop and kill 99% of bacteria. The Copper-Infused Face 
Mask features a four-layer 3D structure with a dual-filter that blocks more than >95% of fine particulate 
matter. They are comfortable for all day use and are both reusable and washable. In addition to their 
copper infused masks. Copper Compression will also be adding other PPE essentials as supplies become 
available. 

Copper Compression: The Brand You Can Trust 

Forthe last 5 years, Copper Compression has been designing and manufacturing some ofthe highest-
rated wellness solutions on the market. The company has won the American Business Award for 
Consumer Product ofthe year for its Copper-Infused Dual Filter Face Mask. They are a top-200 Amazon 
seller arid #1 in Healthcare and personal care anti-microbial wearables. 

Merchandise List 

Product Price 
Copper Infused Face Mask- Black - Single Pack $13.00 
Copper Infused Face Mask- White - Single Pack $13.00 
Copper Infused Face Mask- Grey - Single Pack $13.00 
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FORM OF LETTER OF CREDIT 



SAMPLE FORM OF LETTER OF CREDIT 

Issuing San/c Letterhead 
(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. 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 mall, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. 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. 

6. 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. 

7. 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 Illinois, 810 ILCS 5 -101 et seq.. as 
amended ("UCC"). To the extent that the provisions of the IUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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 
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EXHIBIT 6 

INSURANCE REQUIREMENTS 
Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending IVIachines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term of the Agreement 
and during the time period following expiration if Licensee 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) Workers Compensation and Employers Liabilitv (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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 Liabilitv (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/completed operations, separation of insureds, defense, 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 
Licensee's work, services or operations performed on behalf of the City. The City's 
additional insured status riiust apply to liability and defense of suits arising out of 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



- 3 ) A u t o m o b i l e Liabilitv (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 Licensee with limits of not less than $1.000.000 per occurrence, or the 
full per occurrence limits ofthe policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additipna_IJnsu,red_ on a primary, noii-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella 1.lability Insurance must be maintained with limits of not less than 
$2.000.000 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 
underiying 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 underiying 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. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cvber Liabilitv 
Cyber Liability Insurance must be maintained with limits of not less than $2.000.000 
for each occurrence or claim. Coverage mu3t include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage tc City of Chicago proporty at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806, 121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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 - Licensee agrees-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 Licensee's 
insurer(s). 

Licensee's Insurance Primary. All insurance required of Licensee under this Agreement must be 
endorsed to "state "thaf Licensee'ŝ ^ hot contributory with any 
insurance carrier by the City. 

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities 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 provif̂ ed by Licensee under this Agreement. 

Insurance not Limited bv Indemnification. 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 Licensee 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 Licensee. Any available insurance proceeds in excess of the 
specified minimum limits of insurance and coverage must be available to the Gity. 

Joint Venture or Limited Liabilitv Companv. If Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained bv Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance required of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee'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 

I. 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 06/49cfr23 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 Illinois 
Unified Certification Program ("UCP"). Ifa 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. ACDBEs 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 
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. 
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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. 

II. 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 eamed 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 
fiirther 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 
("REP"). 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-neufrargoal of 7% and~â race-conscious goal of 23%. 

Midway International Airport: The City has determined that the appropriate aspirational 
goal foi ACDBE participation in non-rentai 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 Intemational 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 efforts 
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 ofthe ACDBE participation commitment by Concessionaire is 
documented in Schedules B, C and\or D attached to these Special Conditions ("ACDBE 
Commitmenf). 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. Ifthe 
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. 

I f there is ACDBE participation in the form of ajoint venture member, the attached Schedule B 
sets forth the essential terms of that joint venture participation, including a representation as to 
lhe value ofthe ACDBE's activities in operaLing 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). 

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 ajoint 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 
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"concession, nor "decreasethe 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 
AeDBE,-eoncessionaire must give notice to the ACDBE, with a copy to the Cityrproviding 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 ofthe 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's 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 ajoint venture Concessionaire prior to award may result in rejection ofthe 
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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 promptjy notify the ACDBE with a copy to die City, of its intent to terminate or substitute 
the ACDBEs participation and provide the ACDBE with a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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 
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 fiinction 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 
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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 ofthe 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 af̂ er the submittal of a complete request. The recponse may be in the fcrm 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 fially executed 
copy of the ACDBE agreement must be submitted immediately to the City. 

E. AGREEMENT EXTENSIONS, 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. CONCESSIONS OTHER THAN RENTAL CAR 

In order for participation in the concession to be counted and reported to the FAA, ACDBEs 
must perform a commercially usefijl fiinction, as defined in 49 CFR § 23.55(a). The work 
performed or gross receipts eamed by a firm after its ACDBE eligibility has been removed are 
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: 

I . Concessionaire is an ACDBE. When Concessionaire is an ACDBE or ajoint 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 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate location, the gross 
receipts eamed 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. 

3. Joint venture, no separate locations. When Concessionaire is ajoint 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. 

4. 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 systenis, advertising, building cleaning and maintenance, computer 
programming, or managerial. 

b. The.entire amount of thc-cost ofgoods-obtained-from an.ACDBE-manufacturer, 
as provided in 49 CFR § 23.55(0-

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 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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 

Page 6 



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. If a rental 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 tum, 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 
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 
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representatives.- — - — -

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly if 
rental car), together with its concession license fee payment, delineating for the month pr quarter, 
as applicable, and cumulatively forthe 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 ofthe Concessionaire and be notarized. 

D. MONITORING 

The City will, from time to time during the term ofthe 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, eamest 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. 

If 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 ajoint venture, it shall be an event of 
default under the Agreement. 

VL 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-Goncessionaire-made-good faith efforts: — 

1. Soliciting through all reasonable and available means (e.g., advertising and/or written 
notices) the interest of all certified ACDBEs who have the capability to perform work or 
services or to supply goods relevant to the concession. Concessionaire must solicit this 
interest within sufficient fime 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 operafions, 
management and requirements of the concession in a timely manner to assist them in 
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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 arc not, 
however, required to accept higher quotes from ACDBEs if the price difference in 
comparison to non-ACDBEs is excessive or unreasonable. 

6. Not rejecfing ACDBEs as being unqualified without sound reasons based on a thorough 
investigation of their capabilifies. 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 legifimate causes 
for rejection. 

7. Making efforts to assist interested ACDBEs 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 

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or these 
Special Conditions, Concessionaire mu.st 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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 

Page 9 



2. Copies ofletters or any other evidence of mailing that substantiates outreach to 
ACDBE vendors that include: 

a) concession identification and location; 
b) descriptions/classificafion/commodity of work, services or goods for which 

quotations were sought; and 
c) date, time and location for submittal of bids or proposals. 

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

4. Affirmation that good faith efforts have been demonstrated by choosing opportunities 
likely to be performed by ACDBEs 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. 

5. 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. 

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. 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. 

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

10. 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. 

11. Evidence-that ACDBE participafion is excessively-eosfiy. In order to establish-that a-
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 ofall 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 

1. For the purposes of this Agreement, the City has delegated the responsibility for making 
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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 Stt-eet 
Chicago, Illinois 60602 
Attention: Chief Procurement Officer 

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

City ofChicago 
Department of Law 
30 North LaSalle Street, Rooir 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. 

VII. NON-COMPLIANCE AND DAMAGES 
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AT - NON-COMPLLy ĴCE G E N E R A L L Y 

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 A C D B E agreements and grants 
ACDBEs 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 unfil 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 ofa dispute. Noncompliance or 
non-cooperation with the City may affect continued eligibility to enter into future contracting 
arrangements with the City. 

12.172019 
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EXHIBIT 8 

MBE/WBE SPECIAL CONDITIONS AND RELATED FORMS 



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

CONTRACTS 

I. Policv and Terms 

As set forth in 2-92-650 et seq. ot 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 et 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 bidcier's compliance plan falls short of the Conii act 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 Specific 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 modification" 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 utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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 nriodificatiqn 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 opportunities to increase the participation of MBEs or WBEs already involved in the 
Contract. 

II. 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 WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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, cleariy defined portion of the work of the contract and whose share in the capita! 
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 regulariy sold or leased to the public in the usual course 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 regulariy 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. Ajoint 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, cleariy 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: MBEA/VBE Affidavit of Joint Venture 
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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 cleariy evidence that the MBE or WBE joint 
venture partner(s) will be responsible for a cleariy 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'Ds or WBE'Gs 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 ail 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. 

IV. 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 WBEs will be counted toward 
the stated Contract Specific Goals. The "Percent Amount of Participation" depends on whether 
and with whom a MBE or WBE suocontracts out any portion of its work and other factors. 

Firms that are certified as both 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, particulariy those 
in which MBEs or WBEs 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 dollars 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 
of equipmenfleasedby 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 

D. 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. 

E. 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. 

F. 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. 

G. 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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. 

V. Procedure to Determine Bid Compliance 

The following Schedules and requirements govern the bidder's or contractor's MBE/WBE 
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 III 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://citvofchicago.orq/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 Schedule 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 fbrniat Scheduie D, which is available at the Departrherit of 
Procurement Services website, http://citvofchicaqo.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. All Compliance 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 Jhe..perforniance-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 tenns 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 ofthe Compliance Plan, the bidder or contractor 
must comply with the provisions in Section Vll. 

D. Letters 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 in 
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; 
ii. Date and time of contact; 
iii. Person contacted; 
iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.). 

Evidence of contact, including: 
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; 
v. 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. 

G. 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. 

H. 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. 

I. 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. 

J. 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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Vi. 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. 

B. 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. 

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

3. 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. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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 othen/vise 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. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. If it becomes necessary to substitute a MBE or WBE or othenA/ise change the Compliance 
Plan, the procedure will be as follows: 
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-1 The. bidder-orcontractor must-notify theChief Procurement-Officer in-writing of the 
request to substitute a MBE or WBE or othenwise change the Compliance Plan. 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 15 
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 vyork 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/WBE contract requirements. 

Vlll 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. 

B. 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 reporting 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 (15"̂ ) 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/WBE 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), which is 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. 

D. 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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the affected MBE or WBE hnay recover damages frorh 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 fulfill 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 A/\Ar 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. 

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



CITYOFCHICAGO 
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: 

Check ONE ofthe  following  three  boxes: 

Indicate whether the Disclosing  Party  submitting this  EDS is: 
1. [ ] the Applicant 

OR 
2. W a legal  entity  currently holding, or anticipated to hold within six  months  after  City action on 

the coiitract, 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 Apphcant.  State  the Applicant's legal 
name: " ^ ( P ^ cSU)Mg-T l/-^rv(TUgv.5^ 

OR ^ 
3. [ ] a legal  entity  with  a direct  or indirect right ofcontrol  ofthe  Applicant (see Section 11(B)(1)) 

State  the legal name  ofthe  entity  in which  the Disclosing  Party  holds  a right of control: 

B. Business address of the Discibsing Party: /  Z^O (lf<>r)SL  ̂ J  f'X.QQyL. 

C. Telephone: A^Q^^"^^4 Email: f^JsKOt^^JJO^SiU^f-T. C^c^ 

D. Name of contact person: vQ C^gt )  (3 JLSiT H, CJ^ 

E. Federal Employer  Identification No.  (if you have oii

F. Brief description of the  Matter  to which this  EDS pertains. (Include project number  and location of 
property,  if applicable): 

G. Which City agency or  department is requesting this EDS? ̂ { Q  f~ Chil CACTO Od f t (Sf Y^7M 

Ifthe Matter is  a contract  being  handled by the  City's Department of Procurement Services,  please 
complete  the  following: 

Specification #  and Contract  # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1 ."Indicate the nature of tfie"Discldsing Party: 
[ ] Pefson [ ] Limited liability company 

Pimiicly registered business corporation [ ] Limited lialjility partnership 
Privately held business corporation [ ] Joint venture 

] Sole proprietorship [ ] Not-for-profit eoiporation 
[ ] Genieral piarthership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ JYes [ ]No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicablc: 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State of I l l i i ^ _ -

.Yes [ _ [. ] Qrgajriized in̂ Î̂ ^̂ ^ 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the fiill names and titles, ifapplicablc, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f any, which are legal entities (if there 
are no suGh-members,-write "no members which are legal entities"); (iii) for trusts, esfaties or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, Umited liability companies, limited liability partnerships or joint ventures, 
each general part 

indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS ouTits own-behalf 

Name ^ e Title 

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 (iocluding 
ownership) in excess of 7.5% ofthe Applicant. Examples ofsuch an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest ofa 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. Ifnone, 
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 JbJusmess Addrgs 

SECTION III ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosmg Party provided any income or corr5)ensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes f74-No 

Does the Disclosing Party reasonably e3q)ect to provide any income or compensation to any Citv 
elected official duruig the 12-month period following the date of this EDS? [ ] Yes "M-No 

I f "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such uicome 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 fmancial interest (as defined in 
Chapter 2-156 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ]Yes ^ N o 

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, attomey, 
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 cormection with the Matter, as well as 
the nature of the relationship, and the total amoimt 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. I f 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 
retained or anticipated 
to be retained) 

Business 
Address 

Relationship to Disclosing Party 
(subcontractor, attomey, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "tb.d." is 

not an acceptable response. 

(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 ovraers 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 ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No ^^No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in con^liance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only i f 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 defmition 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 comphance 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, aU ofthose persons or entities 
identified in Section n(B)(l) 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 govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted ofa criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attenpting to obtain, or performing a public (federal, state or local) transaction or contract imder a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making felse statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any ofthe offenses set forth ia 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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of en l̂pyees; or organization ofa busmess entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
including the City, using substantially the same management, ovmership, or prmcipak 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 ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee ofthe 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 coimection with the 
Matter: " " ~ " • • 

a. bribed or atterapted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency of the federal govemment 
or of any state or local govemment in the United States of America, in that officer's pr employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, pr 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 coirpetition 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 enployees, 
officials, agents or partners, is barred from contracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of720 ILCS 5/33E-3; (2) 
bid-rotating in violation of720 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" [sge MGC 
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, atteî pted, or conspiracy to commit bribery, theft, fiaud, 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 pennanent conpliance 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 facihty 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 ofthe City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reaspn to 
believe has not provided or cannot provide tmthful certifications. 

11. Ifthe Disclosing Party is imable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must ejqjlain below: 

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 ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an enployee, or elected or appointed official, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
conplete 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 enployee, or elected or appointed 
official, ofthe City of Chicago. For purposes pf 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 ofthe City recpient. 

C. CERTIFICATION OF STATUS AS FINANCL^L INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is f^is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

'We are iiot and will not become a predatory lender as defined in MCC Chapter 2-32. We fbrther 
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 ofa 
predatory lender may result in the loss of the privilege of doing business with the City." 

Ver.2018-1 Page 7 of 15 



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): 

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 tp 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 enployee 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 f^No 

NOTE: If you checked 'Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of conpetitive bidding, or otherwise permitted, no City elected 
official or enployee shall have a fmancial 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 ofthe City (collectively, 
"City Property Sale"). Conpensation 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 ioyolye a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), 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 Fmancial Interest 

4. The Disclosing Party fiirther 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 (I) or (2) below. I f 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. 

tlfeE 
1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 

thb 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. Kthe 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 ofall 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 i f necessary): 

Sis: 
(If no exphnation appears or begins on the lines above, or i f 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 ofthe Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or enployee of any agency, as defined 
by applicable federal law, a member of Cpngress, an pfficer pr employee of Congress, or an enployee 
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of a member of Congress, in cpimectipn with the award pf any federally funded contract, making any 
federally fimded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally fimded 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 ofthe statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The DisclosingParty certifies that either: (i) it is not an prganizatipn described in sectipn 
501(c)(4) ofthe Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal Revenue Code pf 1986 but has npt engaged and will npt 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(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcpntractors to sub rnit the fo Uovv̂ ing information with the ir b ids or in writing at the outset o f 
negotiations. 

Is the Disclosing Party the AppUcant? 
[ ] Yes [ ]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 CER Part 60-2.)— -- - - - - -- - - -

[ ]Yes []No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Confract 
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 subconfracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) pr (2) above, please provide an explanation: 
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SECTION Wn - 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 confract 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 Govemmental 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 fraining 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 conply fully with this ordinance. 

C. I f the City determines that any information provided in this EDS is false, incomplete or maccurate, 
any contract or other agreement in connection with which it is submitted maybe rescinded or be void 
or voidable, and the City may pursue any remedies imder the contract or agreement (if not rescinded or 
void), at law, or in equity, mcluding 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 pohcy to make this document available to the public on its Intemet 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 Intemet, in response to a Freedom of Information Act request, or otherwise. By 
conpleting 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 
inthisEDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS ip to the time the City takes action on the Matter. I f the Matter is a 
confract being handled by the City's Department of Procurement Services, the Disclosing Party must 
ipdate this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (inposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eUgibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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dSRlOTCATION 

UndgpeMhy of peĝ ^^ (0 wanarife tbatfae/ste is aufeoiijed to execute 

c^if ieat iQ^ ̂ lemeBte contain in this EDS. and aU applicabfe Appendices, â ^ aecurate 
and con̂ plete as t̂ f tlie date ftraishi^ to thê ^̂  I'i' . ui,, <i«;uraic 

(Print or type name ofperson signing) 

(Princ or tĵ e title of person signing) 

Signed and^otn to before me on (i 

at \ County, 

Notary Public 

Commission expires: 

, pntved t» me on the oaiti 
of M«»fa«o*v evMJenee tflr̂ MiMpw befor* mt. 
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CITYOFCHICAGO 
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 "femilial 
relationship" with any elected city official or department head. A "femilial 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 freasurer 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 ofthe Disclosing Party listed in Section 
II.B. 1.a., i f the Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and Hmited partners ofthe Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, i f 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% ovmership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, freasurer or secretary ofa 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 

I f 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 ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such femilial relationship. 
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CITYOFCHICAGO 
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 "Ovmer"). It is not to be conpleted by any 
legalentity"which has only an̂ î ^̂  interest in the Applicaint 

1. Pursuant to MCC Section 2-154-010, is the Applicant pr any Owner identified as a building cpde 
scofflaw or problein landlord pursuant to MCC Section 2-92-416? 

[ ] Yes l ^ N o 

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 [ ] No fŜ  The Applicant is notpublicly fraded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name ofeach 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. 
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CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be conpleted only by an Applicant that is completing this EDS as a "confractor" 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 fiinds 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 confractor pursuant to MCC Section 2-92-385,1 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 histpry, pr (ii) seeking job appUcants' wage or salary 
history from current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ ]No 

[ ] N/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). 

I f you checked "no" to the above, please explain. 
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CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name ofthe Disclosing Party submitting this EDS. Include dJb/d ifapplicablc: 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [y^he Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the confract, fransaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% m the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right ofconfrol ofthe Applicant (see Section n(B)(l)) 

State the legal name of the entity in which the Disclosing Party holds a right of confrol: 

B. Business address ofthe Disclosing Party: / i ^ O C^^/^QJ^ " f ^ Qx>t>t2., 

C. Telephone:^jba^ffA-/^ Fax: Email: A H > 3 a £ ^ U J < ^ FTCo<n 

D. Name of contact person: {\r\O0^-M} 0 L S ^ ( ^ , Cf" O 

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, ifapplicablc): 

G. Which City agency or department is requesting this EDS? Q )£,i^<9\2TMprlT of lflOtA( lQf< 

I f the Matter is a confract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the DisclPsing Party : 
[ ] Person [^I Lunited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the'not-for-profit coiporation also a 501 (c)(3))? 
[ ] Limited partnership [ ] Yes [ ]No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign coimtry) of incorporation or organization, ifapplicablc: 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [ ].No [t^rganisKd in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, aU members, i f 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 tmstee, executor, adminisfrator, or similarly situated party; (iv) for general or 
liniited partnerships, liniited liability conipanies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person pr legal entity that directly or 
indirectly confrols the day-to-day management ofthe Applicant. 

NOTE: Each legal entity listed below, must.submit an EDS_oii its own behalf. 

Name .. rv ^ r? . . Title 
V̂ PtÛ Cg- ffvvv^ 'dCg> 

2. Please provide the following information conceming each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ovvnership) in excess of 7.5% ofthe Applicant. Examples ofsuch 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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Umited liability conpany, or interest of a beneficiary of a trust, estate or other similar entity. I f none, 
state "None." 

NOTE: Each legal entity listed below maybe required to submit an EDS on its own behalf 

N^me ^ Business Address Percentage Interest in the Applicant 

SECTION IH - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or conpensation to any Gity elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [^ No 

Does the Disclosing Party reasonably expect to provide any income or cpmpensatipn tP any City 
elected official during the 12-mDnth period following the date of this EDS? [ ] Yes [ ^ No 

I f "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or conpensation: 

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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ] Yes [^] No 

I f "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partaer(s) and describe the fmancial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subconfractor, attomey, 
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 weU as 
the nature of the relationship, and the total amount ofthe 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. Ifthe 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party Fees findicate whether 
(subconfractor, attorney, paid or estimated.) NOTE: 
lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(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 ovraers of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the confract's term 

Has any person who directly or indirectly ovms 10% or more of the Disclosing Party been declared in 
arrearage on any child sipport obligations by any Illinois court of conpetent jurisdiction? 

[ ] Yes [ ] No "ĵ ^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 [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe Matter is a confract 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 conpUance 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 confracts in the future, or continue with a confract 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, ifthe Disclosing Party is a legal entity, aU ofthose persons or entities 
identified in Section n(B)(l) 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 govemment; 

b. have not, durmg 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, 
attenpting to obtain, or performing a public (federal, state or local) fransaction or confract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or desfruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civiUy charged by, a govemmental 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 pubUc fransactions 
(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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shaU conply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Confractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not Umited to aU persons or legal entities disclosed 
under Section FV, "Disclosure of Subconfractors and Other Retamed Parties"); 
• any "Affiliaited Entity" (meaning a person or entity that, directly or indirectly: confrols the 
Disclosing Party, is confrolled by the Disclosing Party, or is, with the Disclosing Party, under 
common confrol of another person or entity). Indicia of confrol include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
fecilities and equipment; common use of enployees; or organization of a business entity following 
the ineligibility of a business entity to dp business with federal pr state pr Ipcal gpvemment, 
including the City, using substantially the same management, pwneriship, or principals as the 
ineligible entity. With respect to Confractors, the term Affiliated Entity means a person or entity 
that directly or indirectly confrols the Confractor, is confrolled by it, or, with the Confractor, is 
under common confrol of another person or entity; 
• any responsible official ofthe Disclosing Party, any Confractor 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 Confractor, nor any Agents have, during the 5 years before the date of this EDS, pr, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Confractor during the 5 years 
before the date ofsuch Confractor's or Affiliated Entity's confract or engagement in connection with the 
Matter: " ~ " ' 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attenpting to bribe, 
a public officer or enployee ofthe City, the State oflllinois, or any agency ofthe federal govemment 
or of any state or local govemment in the United States of America, in that officer's or enployee'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 fi^edom of corrpetition 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 Regulatiom); or (a)(6)(MinimumWage.Qrdiim 

6. Neither the Disclosing Party, nor any Affiliated Entity or Confractor, or any of their enp loyees, 
officials, agents or partners, is barred from confracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of720 ILCS 5/33E-3; (2) 
b id-rotiating in violation of720 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-"cpnfroUingperson" [see MCC -
Chapter 1-23, Article I for applicability and defined terms] ofthe 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 ofTenss involving actual, attempted, or conspii'acy to commit bribery, thefl, 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 Gity. 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 AffiUated Entities wiU not use, nor permit their 
subconfractors 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 wiU 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, withPut the pripr written cpnsent of the City, use any such 
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contractor/subconfractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthful 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: 

(>4 

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 
conplete list ofall current enployees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an enployee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
conplete list of aU gifts that the Disclosing Party has given or caused to be giveri, 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 ofChicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City enployees 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 Usted below, please also list the name ofthe City recipient. 

s i s 
C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is l^is not 

a "fmancial institution" as defmed in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a fmancial 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 imderstand 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): 

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 defmed 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 ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or enployee 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 [ ^ o 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process pf conpetitive bidding, or otherwise permitted, no City elected 
official or enployee shall have a financial interest in his or her own name or in the name of any 
other person or entity m 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, 
"Cify Property Sale"). Conpensation for property taken pursuant to the City's eminent domain 
power does not constitute a fmancial interest within the meaning of this Part D. 

-Does the Matter.involve ajCity.Property Sale? .. __ 

[ ] Yes [ ] No 

3. If you checked "Yes" to. Item D(l), provide the names and business addresses of the City officials 
or enployees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party fiirther certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or enployee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. I f the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS aU information required by (2). Failure to 
conply with these disclosure requirements may make any confract entered into with the City in 
connection with the Matter voidable by the City. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
Disclosing Party and any and all predecessor entities regarding records of investments or profits 

from slavery or slaveholder insurance policies during the slavery era (mcluding 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 fiiU disclosure ofall such 
records, including the names of any and aU slaves dr slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: I f the Matter is federally funded, conplete this Section VI. Ifthe 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 fimding. 

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 lobb)dng contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets i f necessary): 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f the word "Npne" 
appear, it wiU be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered imder 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 fimds to pay 
any person or entity listed iii paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or enployee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an enployee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally fimded 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 Ŵ  s;ubimt an ipdated certifî  end of each calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe 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) ofthe Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," 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(l) through A(4) above from all subcontractors before it awards 
any subconfract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications pronptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally fimded, 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 [ ]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 Confract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you particpated in any previous confracts or subconfracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VH ~ 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 
confract 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 confract 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 Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City confracts, work, business, or fransactions. The full text 
of this ordinance and a fraining program is available on Ime at vyvyw.citvofchicago.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 conply fully with this ordinance. 

C. I f the City determines that any information provided in this EDS is fake, incomplete or inaccurate, 
any confract 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 confract 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 freble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet 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 
conpleting 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 changeSj the Disclosing 
Party must supplement this EDS up to the time ths City takes action on the Matter. I f 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 eUgibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTEFlCA'nON 

UndOf penalty of pajury, the person signing below: (I) warrants that he/she is aiifhorized to exec\̂  
thisJaPS, and att applicable Appendices, on behalf of the DisclosiRg Pattŷ  t̂ nd (2) w^nts that all 
ccrtifiC!atioii$ md statements contained in this EDS* and all applicable Appendices, are tnie, aceutatc 
and conplete as of tiie date furnished to the City. 

or type lexact legal name of Disclosing Party) 

By 
ere) 

(Prim or type tame of person signing) 

£ 0 
(Print or type titte ofperson signing) 

Signed ai^ swcMm_tO-befow!N̂ e on (date) 

at \ County, \ (state). 

Notary Public 

Commission expires: 

Sbii$tfll!«4.anii m9ij):to^ before meon tMs .,,;f/'^;, 

til HTls(«ctory evUt̂ tg, Smith .̂ proveiirtftmeentHobails 
e fcr f̂tii'̂  who appeared tiefor* ma. mmm •.iitir 

APRllfJLJOHKSOt* 
Notary Prf:nt -Califqinte 
COftMjjiHM-fiJiiSSdq 

t s 
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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 "femilial 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 
n.B. l.a., ifthe Disclosing Party is a corporation; all partners ofthe Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, i f the Disclosing Party is a Umited 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 "femilial relationship" with an elected city official or department head? 

[ ] Yss l^],No 

I f yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the AppUcant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be conpleted 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? 

[ ] Yes \ ^No The Applicant is not publicly traded on any exchange. 

3. I f 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 ofeach building or buildings to which 
the pertinent code violations apply. 
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CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION 

This Appendix is to be completed only by an AppUcant 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 fiinds 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 2-92-385,1 hereby certify that 
the AppUcant is in conpUance with MCC Section 2-92-385(b)(l) 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 

[ ]No 

{-^^/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). 

I f 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/  i f applicable: 

The Forrest Group, LLC 

Check  ONE of the  following three  boxes: 

Indicate  whether  the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. [x] 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  • Swyft  ventures 

3. [ ] a legal entity  with a direct or indirect right  of control  of the Applicant (see Section 11(B)(1)) 
State  the legal  name  of the entity  in which the Disclosing Party holds a right  of control: 

B. Business  address  ofthe Disclosing Party:  1601  Vine  St Floor  6th,  Los  Angeles  CA  90028 

C. Telephone:  619-808-9798  pax: Email:  CE0@TFGLA.COM 

D. Name  of contact  person:  ALLEN FORREST 

E. Federal  Employer  Identification  No.  (if you  have  o 3150334 

F. Brief description  of the Matter to which this EDS  pertains.  (Include project  number  and location of 
property,  i f applicable): 

ORD Automated  Retail, Food and  Service Vending Units RFP. 

G. Which City  agency  or  department  is  requesting  this  EDS?  Department  of Aviation 

I f 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 I ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
] Person [x] Limited liability company 
] Publicly registered business corporation [ ] Limited liability partnership 
] Privately held business corporation [ ] Joint venture 
] Sole prpprietorship [ ] Not-for-profit corporation 
] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
] Limited partnership [ ] Yes [ ] No 
] Tmst [ ] Other (please specify) 

2. For legal entilics, the state (or foreign country) of incorporation or organization, ifapplicablc: 

CALIFORNIA 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[x] Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the fiill names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f 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 tmstee, 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 e.ntity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entily listed below must submit an EDS on its own behalf 

Name Title 

ALLEN FORREST OWNER 

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 tmst, estate or other similar entity. I f 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 

ALLEN FORREST 1601 VINE ST FL 6TH LOS ANGELES, CA 90028 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? [JYes [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 No 

I f "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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ] Yes [X] 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 fmancial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defmed 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. I f 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party Fees (indicate whether 
(subcontractor, attorney, paid or estimated.) NOTE: 
lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[%] Check here ifthe Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V ~ CERTIFICATIONS 

A. COURT-ORDERED CHILD S UPPORT 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? 

[ ] Yes [x] No [ ] No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "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 [X] 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 lintity [see definition in (5) beiow] 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 fiiture, 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, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(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 imit of govemment; 

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 govemmental entity (federal, 
state or local) with committing any ofthe 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 govemment. 

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; 
• 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 
conmion 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 ofa 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 ofthe 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 attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency ofthe 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 (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-"controUing_person':. [ see . .MCfe := 
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 criniinal 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: I f 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/subconfractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthful certifications. 

11. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

None 

I f 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"). 

None 

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 ofChicago. 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) 

[ ] is [X] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f the Disclosing Party IS a fmancial 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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I f the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defmed 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): 

None 

I f 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 meanmgs if used in this Part D. 

1. In accordance with MCC Section 2-156-110: Tc the best ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a fmancial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes [x] No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 [ ] No 

3. I f you checked "Yes" to Item D(l), 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. I f 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. 

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 fiill 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: Ifthe Matter is federally funded, complete this Section VI. Ifthe 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 fimding. 

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 i f necessary): 

(If no explanation appears or begins on the lines above, or i f 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(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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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(l) and A(2) above. 

4. The pisclosing Party certifies that either: (i) it is not an.organization.described in section 
501(c)(4) ofthe 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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and subslance to paragraphs A(l) through A(4) above from all subcontractors before it avvards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications pronptly 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 [ ] 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 ofthe Office of Federal Confract 
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? 

[ ] Yes [ ] No 

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 vyww.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. I f 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 ip to the time the City takes action on the Matter. I f 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 

<Jnd«:'penaltytof perjury, the person signing below: (1) warrants that he/shie î ûthprî ^̂ ^̂  execute 
this EDS7 and all applicable of the Disclosingjpatty, and (2) warrants that all 
certifications and statements contained in this EDS, and all appUcable Appendices, are true, accurate 
and complete as of the date furnished to the City. 

The Forrest GrouprLLC 

(Print or type exactlegal name of Disclosing Party) 

By 
(Sign here) 

Allen Forrest 
(Print or t>̂ enaniê dfpersdff signing) 

Owner 

-• \ • . , 
(Pri]̂ ?6t type title of peison;.signing) 

Signedand swom to before me on (date) T^U i^"!^/ 

at 1^ >̂t̂ t, (fi. County,U-f-> r/\ I /\ (state). 

Commission expires: ^^r-t- f , l-^V-f 
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A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the^document to which this certificate 
is attached, and not the truthfulness, accuracy, or 
validity of that document. 

State of California 
County of Z-ar A ^ 

Subscribed and sworn to (or affirmed) before me on this ? 
day of 7iA.i- . 20 z-i . by AAl*^^ f^rr*.s-f-

proved to me on the basis of satisfactory evidence to be the 
personOaf) who appeared before me. 

CHUCK JIRO MURAYAMA 
Noury Public - CalKomla 

Lot AngalK County 
Commlnlon « 23IS267 r 

My Cqmmr^Biplrti O5j,.2024 \ 

(Seal) Signature 

. r . / 



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 tteasurer 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. 

"AppUcable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.l.a., ifthe Disclosing Party is a corporation; aU partners of the Disclosing Party, i f the Disclosirig 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managuig 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 [x]Nc 

I f yes, please identify below (1) the name and title ofsuch person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 [x]No 

2. I f the Applicant is a legal entity publicly fraded 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 [ ] No [x] The Applicant is not publicly traded on any exchange. 

3. I f 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. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX C 

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFIGATION 

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 (ww^.amlegalcom), 
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 2-92-385,1 hereby certify that 
the Applicant io in compliance with MCC Section 2-92-385(b)(l) and (2), vvhich 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 

[ ] N o 

[ ] N/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)(l). 

I f you checked "no" to the above, please explain. 
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EXHIBIT 10 

AIRPORT CONCESSIONS PROGRAM 

HANDBOOK 

All notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address:, 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 



AIRPORT CONCESSION PROGRAM 
HANDBOOK 

^CDA 
CHICAGO DEPARTMENT OF AVIATION ^ 

CITYOFCHICAGO 

DEPARTMENT OF AVIATION 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession to address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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 ofthe Monitoring Program. 

STAGE 1 - CITY COUNCIL APPROVAL 

Upon completing lease negotiations with the concessionaire, CDA fonrt̂ ards the lease 
agreement ("Agreement"), signed by the Tenant, to the City's Law Department. After the 
Law Department's review ofthe form and legality ofthe 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 fonwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relaticnshin 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 ofthe 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 r.lONITORING 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 liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature of the violation. 

FINANCIAL AUDITS 
In accordance with the provisions of the standard Concession Lease Agreement, CDA 
reserves the right to require a certified public and/or City audit of all books, ledgers, 
journals, accounts and records of its concessions. 

COMPLIANCE AUDITS 
On a regular basis, the CDA will review compliance with insurance coverage, financial 
commitments and financial reporting requirements. Non-compliance could result in 
liquidated damages being levied and/or commencement of default proceedings, dependent 
upon the nature ofthe 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 ali 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 ofthe 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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-si!3 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement. 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing 
prices. 

Maintain pricing as provided in the Lease Agreement. 

AUXILIARY SPACE STANDARDS 

ITEM: 
Storage Area 
Corridors, common areas 
Pick-up, delivery and disposal 

STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
Pick-ups and deliveries during designated hours at designated locations as determined by 
CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 

ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized 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 deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Airport Concessions Program Handbook Page 11 ^ev. 07/30/2020 



F&B Storage 
Dishwashing Area 

• ̂ . "...." ..; ' Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- standing water in dishwash area 

•'Documents/Loqs^ - v • , , 
Are Maintenance Audits Posted and Filled 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? 

•'Equipment'.; '^<i:'2 C>'V>-'">^'''---' .f'-j-'-^:''''^^J^2:^i-)-' ''<ip^ '^^2 
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 

Are Blade, Facia, and Sign 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? 

i Interior ''_ . : '•' :. ' • . • .•-
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

I Merchandise/Product - • . i 
Are Merchandise/Product Levels Adequate? 
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K Pest Control 
Is there Pest Evidence? 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

r Safe Food Handling " "- " • _:2...:_z •"- - . - - • • -.i • — • 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 
- Food Product 
- Personal 

Is the Food Service Manager on-site? 

Are C02 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, Electrical) 

Are Floor Drains clean? 
- Drains need cleaning 
- Drains need cover/screen 

Hot Water? 
Is 3 Compaftmeht 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 properiy 
- Standing water 

i^'staff •—-•--•---tT-7--r-^^-'--- ' 

Are All Sales Being Rung Appropriately? 
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? 
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Monthly F&B 

- • Dishwashinq Area 
Is Dishwashing Area Dry and Clean? 

- Debris on floor in dishwash area 
- Standing water in dishwash area 

^ Documents/Loqs ' ' '' •• ; :V 
Are Maintenance Audits Posted and Filled 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? 

)i.{Equipment, 
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 Sign 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? 

Are Ceilings/Walls/Floors Clean and Maintained? 
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 
Are Merchandised Adequate?. 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings - - - - - - - - — 
- Roaches 

^Safe Food HandMntr~~~T"" •^TTST' l ^ f^ :K i2 ' \S ! i f ! ^^^ 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

S a f e t ^ g u j r e m e M I 2 ! ^ : ^ r 
Are C02 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, Electrical) 

ft.Sinks/Plumbing/^^ ^ j : ^ : £ J J i M ^ J s i S i ^ f a 
Are Floor Drains clean? 

7 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-ln 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 

Staff 
Are All Sales Being Rung Appropriately? 
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? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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? 

Equipment 
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 

Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

Interior 
Are CeilingsMalls/Floors Clean and Maintained? 
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? 

r Merchandise/Product 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

Staff 
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? 
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Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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" tog on-site? " " 

Equipment 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer heeds repair 
- Inside of Cooler/Refrigerator/Freezer needs cleaning 
- Outside Doors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is'Fagade'Clean'and'Maintaihed? 

Interior 
Are CeilingsA/Valls/Floors Clean-and Maintained? 
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? 

!, Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

[Safety Requirements 
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, Electrical) 

Staff 
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? 
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Weekly F&B 
Dishwashinq Area 

Is Dishwashing Area Dry and Clean? 

- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 1 
Is the Food Temp Log on-site? 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

TEquipment 
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 

r Interior-, .• • ' '•••'•i; '2 V- ...({!•.,V. . . •-/••22i2-. . • '••:• -^'yk •'̂ '̂ .:2-,:̂ ••,.i'C2 •.•-; : ^ >' • | 

Are Ceilings/Walls/Floors Clean and Maintained? 

Is Bar Area Clean and Maintained? 

1. Pest Control " - . ' , .' I, - - i2': "• '2:' . • ••' ' °" • .:.\.2":^^,- I '"pi 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

1 Safe Food Handling 
. „ _ . ^ 

• • ' ' •:, :•, • ••.;• " ) 
Is the Food Service Manager on-site? 

i . Safety Requirements' ; = -:\2:- :.'2-22:^K. • i.., 'i2-:':':-^\ 

Are C02 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 properiy? 

- 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 properiy? 
- Hand Sink not draining properiy 
- Leaking/needs to be sealed 
- Standing water 

- Water is not reaching Temp (110) 

Is Mop Sink working properly? 
18 



• Leaking/needs to be sealed 
• Mop Sink-not draining properly-
• Mops not hung properiy 
- 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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Securitv 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 signage. 

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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312)489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director  

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations 

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW  

Sungjin Choi (773) 686-7606 
Construction and Design Manager  

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: -

Lessee shall, at all times during the term of the Lease Agreement: 

1. 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 _ . . 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderiy and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material.of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 

25 



14. Not overioad the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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. 

18. 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. 

19. 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. 

20. 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. 

21. 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. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. "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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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~ifs"e^^ arid shaN 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 
Slickers or Lease plates) on Airport property or in its parking areas. 

34. 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42. The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
personal injury, or the harm caused by any of these violations. Licensee 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1̂ ' Violation Z""" Violation 3"̂  Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical l-r-pection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident $500/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any ofthe Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.05: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,O0O/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a-24-hour periodasperArticle 4:03. 

Written Warning $100/day of non-
- compliance -

$200/day of 
non-compliance-

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

( I n i t i a l . Here). 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities fumished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) muhiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of each year such Utility Usage Fee is incurred. The City may at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL L I C E N C E AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), 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 tenninal, 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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

ARTICLE 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor ofChicago or the Mayor's 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 ini 
part of this Agreement: 

Exhibit 1 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
Exhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
E.\hibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
Exhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

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

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
uniform operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee 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. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs of all Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as E.xhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 
Ciean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et seq.), the Safe 
Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, permit or permit condition, order or directive addressing environmental, health or safety issues 
of or by the federal government, or any state or other 



political subdivision of it, or any agency, court or body of the federal government, or any state or other 
political subdivision of it, exercising executive, legislative, Judicial, regulatory or administrative 
functions. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of fumishing the automated 
retail vending machines or the Services, the costs of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing. Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee 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 from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

E. retums 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 Products, fixtures, trade fi.xtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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 ofthe calendar year prior to the date on which the Term expires, or the 



Agreement is otherwise terminated. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"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 Licensee is permitted to sell in its Licensed Retail 
Space and maintain in inventory in its Storage Space, if any, under the terms of this Agreement, as set 
forth by category or item in Exhibit 4. Licensee was selected by the City specifically to sell the Products 
identified in Exhibit 4 and is not permitted to sell any items or types of items not identified in Exhibit 4 
unless otherwise agreed in writing by the Commissioner. 

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines fumished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or , unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion of the City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility otherthan electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) 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. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

A R T I C L E 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless otherwise set forth herein. Licensee understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents, Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment. Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuantto Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request, Licensee must provide the Commissioner with 
a complete list ofall Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval of the sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval. Exhibit 4 may be amended without need for fornial 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, if inventory falls below sixty (60%) percent. I f 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory of the 
automated retail vending machine remained below sixty (60%) percent. Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
of the Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner detemiines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only i f reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee's failure to comply would cause the City damages, including loss of 
goodwill, that are difficuh 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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in the City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policv. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period, Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement if: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice. Licensee has failed so cure. 

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation. Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards ofthe City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and Judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance of the required 
permits, i f any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine prior to installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine prior to installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(i) I f any automated retail vending machine is damaged or is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Altematively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(ri) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(m) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation. Disposal of Refuse and Cleanings. 

(\) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(ri) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

(D Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(ri) Except as otherwise permitted under this Agreement, it is an Event of 
Default if Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key 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, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of: (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 
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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 during normal business hours. The Commissioner may request removal of the 
general manager ifthe Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not perfonning up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(ii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing, Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales ofeach Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee fails to timely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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 licensee selected or approved 
by the Commissioner. Ifthe central distribution and storage facility is implemented. Licensee must 
pay the City, or the third-party operator, Licensee's proportional share of the cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Utilities and Utilities Access. 

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however, Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities furnished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such constmction relates to an automated retail vending machine's ability to access or utilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection ofthe Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system. Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Additional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contnbutions to the Fund monthly in 
arrears concurrently with its Fee payments underthis Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and i f requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 

17 



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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as shall be indicated by the City) or other locations pursuant to the terms set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the 
Commissioner from time to time to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default. 

52 Storage Space. Licensee shall have access to the Storage Space, if any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. I f the Commissioner determines that the size 
of the Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may 
from time to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and location of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 

18 



(iii) the amount of the Additional Space Connection Fee, if any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must notify the Commissioner if it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that it rejects the Additional Space or i f Licensee fails to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connection Fee, i f any, applicable prior to installation of such automated retail vending machine 
in the Additional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion ofthe Licensed Spaces 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, the Commissioner will notify Licensee in 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, if applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such increase 
shall not require an amendment to this Agreement. 

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(i) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(ii) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Additional Space. 

(c) Additional Space Connection Fee. Before installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connection Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees; Obligation to Pav Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee 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, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, if any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

ii . The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

ii i . the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to detennine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
ofthe underpaid Percentage Fee to the City upon the submission ofthe annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
underthis Agreement forthe amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, i f Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which fonn may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each for the applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also furnish to Commissioner no later than March 1 of each 
License 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all returns and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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 
circuinstances. 

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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee fails to timely fumish to the 
Commissioner any monthly or annual statement required under this Agreement or i f 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 Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

A R T I C L E 7. TERM OF AGREEMENT 

71 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
tennination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Section 11.03. 

7.4 Termination Due to Change in Airport Operations. This Agreement, or the License, 
is subject to termination by either party on sixty (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 hereunder impossible, and which govemmerital 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice, 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as i f the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early termination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues earned by Licensee from the Licensed Space being terminated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

ARTICLE 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

(a) Indemnity. 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"), Licensee must defend, indemnify, keep and hold hannless 
the City, its officers, representatives, elected and appointed officials, agents and einployees, from 
and against any and all Losses. 

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

(c) Defense of Suits. At the City Corporation Counsel's option. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any 
settlement without the prior written consent to it by the City Corporation Counsel i f the settlement 
requires any action on the part of the City or in any way involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Compensation Act, 820 ILCS 305/1 et seq. or any other related law orjudicial decision (such as, 
Kotecki v. Cyclops Welding Corporation. 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
termination of this Agreement for matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee 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 Licensee is holding over or Licensee is required to 
return to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State oflllinois. 

8.3 Disclaimer by Citv. Notwithstanding anything in this Agreement to the contrary, 
City expressly disclaims any and all liability for damage of any kind to the automaled retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one of the Licensed Spaces, or are in the 
process of being installed or removed from one ofthe Licensed Spaces. 

8.4 Security. 

(a) Form of Security. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount of the Letter of Credit must 
at all times equal a) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporation Counsel. 

(ii) In lieu of the Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of it, must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of 
the Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to 
the Comptroller has been furnished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligations under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

(iii) The Commissioner also is enthled to draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default, in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the City for the payment of any obligation of Licensee 
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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use ofthe cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) "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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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ARTICLE 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default 
by Licensee under this Agreement. The Commissioner will notify Licensee in writing of any event 
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity 
to cure the Event of Default within a reasonable period of time, as determined by the 
Commissioner, but not to exceed thirty (30) days after written notice ofthe Event of Default; 
provided, that (i) i f a provision of this Agreement provides for a different cure period for a 
particular Event of Default, that different cure period will apply; (ii) i f 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) i f neither (i) or (ii) apply and i f the promise, covenant, term, condition or other non
monetary obligation or duty cannot be cured within the time period granted by the Commissioner, 
but Licensee promptly begins and diligently and continuously proceeds to cure the failure within 
the time period granted and after that continues to diligently and continuously proceed to cure the 
failure, and the failure is reasonably susceptible of cure within forty-five (45) days from delivery 
of the notice. Licensee will have the additional time, not in any event to exceed forty-five (45) 
days, to cure the failure. 

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition, Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement. 

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

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine i f 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(y) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

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

(k) Licensee is dissolved. 

(I) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a criminal offense, by Licensee, orany of its directors, officers, partners 
or key management employees directly or indirecfiy relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the termination. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve nofice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement br condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the time limit in the notice, this Agreement and the Term of this 
Agreement, as well as the right, title and interest of Licensee under this Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as to Licensee's liability) as ifthe date fixed in the nofice were the date in 
this Agreement stated for expiration of the Term with respect to the Licensed Space 
identified in such notice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. If the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed 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 Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed Space must be discounted 
to present value at the Default Rate existing as of the date of termination. The 
Cornmissioner may declare all amounts to be immediately due and payable. 

(c) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after terminafion, and to 
proceed without Judicial decree, writ of execution or assistance or involvement of 
constables orthe City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

(d) Seek and obtain specific perfonnance, a temporary restraining order or an 
injunction, or any other appropriate equitable remedy. 

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Default and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a 
waiver of any rights ofthe 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 diminufion 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. Licensee has no claim of 
any kind against the City by reason ofthe 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Additional Fees or other amounts due or for damages for Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the termination of this Agreement. 

ARTICLE 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through (j) 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. Licensee must promptly nofify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Secfion 10.01 in all Subcontracts entered into with any suppliers of materials, fumishers of 
services. Subcontract, 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are Jointly and severally liable for its obligations under 
it. 

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

(b) Licensee is qualified to do business in the State oflllinois; and Licensee has a valid 
current business privilege license to do business in the State oflllinois and the City of Chicago, if 
required by applicable law. 

(c) The person signing this Agreement on behalf of Licensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order for Licensee to execute and 
deliver this Agreement have been obtained; and neither the execufion 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: 

(i) conflict with or result in a breach, default or violations of: Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) resuh in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There is no litigation, claim, invesfigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete invesfigation, threatened, challenging 
the existence or powers of Licensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances of Licensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee 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 Licensee or has a financial 
interest directly or indirectly in this Agreement, a Subcontract under it, or the compensation to be 
paid under it except as may be permitted in writing by the Board of Ethics established under 
Chapter 2-156 of the Municipal Code and as may otherwise be permitted by law. 

(g) Licensee 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) Neither Licensee norany Affiliate of Licensee is listed on any ofthe following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the 
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on 
any other list of persons with which the City may not do business under applicable law: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, 
and the Debarred List. 

(i) Licensee, and to the best of Licensee's knowledge, its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indirectly, that conflicts in any manner or 
degree with Licensee'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 Licensee's 
performance under this Agreement; 

(ii) have no outstanding parking violafion 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 orjudicial proceeding; 

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

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

(vi) will not make use of the Licensed 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. 

(J) 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(il) the nature of the Concession license being granted; 

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

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

(v) the compensation provisions of this Agreement; or 

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

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

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

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee 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. Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement, Licensee 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 Licensee 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, Licensee 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. 
Licensee, 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. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

(}) Licensee may not sell, assign, 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 Licensed Space, the Term, or otherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, if entered into by Licensee, are an Event of Default. 

(a) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, i f Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collecfively, "Change in Ownership"), is subject to the consentof: 

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

b. the Commissioner, in the Commissioner's reasonable discretion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
of Licensee. 

(rii) If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other entifies, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event. Licensee 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 nofice is not permitted, then Licensee 
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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entities, of any of the entifies comprising Licensee) 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 transacfions results in a cumulafive Change in Ownership of 5% or more or. 

(iv) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Default subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee 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 
operafion of law. Under no circumstances will any failure by the Commissioner to act on or 
submit any request by Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Section, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vi) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement, Licensee 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 Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent rnust include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condition, reputation and business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 discrefion of the City 
and, as a condition of the consent, the City may require a written acknowledgment from 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee underthis Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(viii) If any Transfer or Change in Ownership under this Agreement occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net amount 
collected to the amounts payable by Licensee under this Agreement without, by doing so, 
releasing Licensee 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 Licensee 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. 

(K) 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 Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee must at all times observe and comply with all 
applicable laws, statutes, ordinances, rules, regulafions, court orders and executive or 
administrative orders and direcfives 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 Licensed Space, or 
allow the Licensed Space to be used, in violafion of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee 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, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required under the Illinois Criminal Code, 720 ILCS 5/33E, and underthe 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 admission of a violation of Secfion 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 Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 Licensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

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

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

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's 
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violation of the Waste Sections, whether or not relating to the performance of this Agreement, 
constitutes a breach of and an Event of Default underthis 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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees that are firms owned or operated by individuals with disabilities, as 
defined by secfion 2-92-586 of the Municipal Code of the City of Chicago, where not 
otherwise prohibited by federal or state law. 

(f) Prohibifion on Certain Contributions (Mayoral Executive Order No. 2011-4): 

(i) Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(n) Licensee represents and warrants that since the date of public advertisement of 
the specificafion, request for qualifications, request for proposals or request for 
information (or any combination of those requests) or, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(rii) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to enfice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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 Execufive Order No. 2011-4 constitutes a breach and defauh underthis 
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. 

(v) If Licensee 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 Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

a they are each other's sole domestic partner, responsible for each other's 
coinmon 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 
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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; and 

f. the partners have been residing together for at least 12 months; and 

g the partners have common or Joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) a joint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

i. Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as to the City. 

(h) Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any elected 
official of the city, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other city official or employee with respect to any matter involving any person with 
whom the elected official has a business relationship, orto participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected official has a business relationship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any enfity 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 to an official or employee for his office or employment; 
(3) any economic benefit provided equally to all 
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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 relafionship 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. 

(}) Visual Rights Act. 

(D Licensee will cause any artist who creates artwork for the Licensed 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 I06A and Section 113 of the United 
States Copyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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. 

(u) Licensee represents and warrants that it will obtain a waiver of Section 106A and 
Section 113 ofthe Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

10.6 Airport Security. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govern airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee is subject to, and further must conduct with respect to its Subcontractors 
and the respective employees ofeach, 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee 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. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

(b) Further, Licensee must comply with, and require compliance by its Subcontractors, 
suppliers of materials and fumishers 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 govemmental agencies to protect the security and integrity of the Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access to the Airport and the 
Licensed Space by Licensee 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, Licensee must have in 
place and in operation a security program for the Licensed Space that complies with all applicable 
laws and regulafions. 

(c) Gates and doors located on the Licensed Space, i f any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee'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 Licensee until the malfunction is remedied. 

(d) In connection with the implementation of its security program, Licensee may 
receive, gain access to or otherwise obtain certain knowledge and information related to the City's 
overall Airport security program. Licensee acknowledges that all such knowledge and information 
is of a highly confidential nature. Licensee 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 wrifing. Licensee 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 attomey's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as set forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee'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 
Licensee'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 detennined by the Commissioner that Licensee, or any party for which Licensee 
is liable under this Agreement, is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Addifional Fees. 

10.7 Non-Discriminafion. 

(a) Licensee for itself, its personal representatives, successors in interest, and assigns, 
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of, or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, 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) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition, Licensee assures that it will 
comply with all other pertinent statutes, Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It is an unlawrul practice for Licensee to, and Licensee must at no time: (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensation, or the terms, conditions, or privileges of his or her employment, because 
ofthe individual's race, creed, color, religion, sex, age, handicap or nafional origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use of the License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations ofthe 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) Licensee 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 III. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq.. as amended, and all other applicable state statutes, regulations and other iaws.(e) Licensee 
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, Licensee 
must furnish or must cause each of its Subcontractor(s) to furnish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event ofsuch breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscriminafion provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state government may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

(h) Licensee 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. Licensee must 
fumish to any agency of the Federal or state govemment 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. 

(J) The City is committed to compliance with federal Execufive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This'may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff 

10.8 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. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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10.9 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
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. 

10.10 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 Licensed Space. This public right of flight includes the right to cause in the airspace any noise 
inherent in the operation ot any aircraft used for navigation or tlight through the airspace or landing 
at, taking off from, or operation on the Airport. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use of the Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense of Licensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Govemment 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. 

1012 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 
C 2145 (United States District Court forthe Northern District oflllinois). Among otherthings, the 
2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-
exempt posifions on the basis of political reasons or factors. 

(b) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connecfion with this License are employees or 
sublicensees of Licensee, not employees of the City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel of Licensee. 

(c) Licensee will not condifion, base, or knowingly prejudice or affect any term or 
aspect ofthe employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement, based upon or because of 
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any political reason or factor, including, without limitation, any individual's political affiliation, 
membership in a polifical 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 Agreement, a political organization or 
party is an identifiable group or entity that has as its primary purpose the support of or opposifion to 
candidates for elected public office. Individual political activities are the activities of individual persons in 
support of or in opposifion to political organizations or parties or candidates for elected public office. 

(d) In the event of any communication to Licensee by a City employee or City official 
in violafion of this Section, or advocafing a violation of this Section above. Licensee 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. 

ARTICLE 11. GENER. \L CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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), or excuses Licensee 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 
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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 prohibifion or invalidity, without invalidating the remaining 
provisions of this Agreement or the validity of the provision in other circumstances. 

H i Covenants in Subcontracts. All obligations imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee to insert appropriate provisions in all Subcontracts covering work underthis 
Agreement and to enforce compliance of all Subcontractors with the requirements of those 
provisions. 

11.6 Governing Law. This agreement is deemed made in the state of Illinois and 
governed as to performance and interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdicfion 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. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. If any action is brought by Licensee against the City conceming this Agreement, 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. Any notices or other communications pertaining to this 
Agreement must be in writing and are deemed to have been given by a party if sent by nationally 
recognized commercial overnight courier or registered or certified mail, return receipt requested, 
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt 
if by personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All nofices or communications from Licensee to the City must be addressed 
to: 

Commissioner, Chicago Department of Aviation 
City of Chicago 
O'Hare Intemational Airport 
10510 W. Zemke Rd Chicago, 
Illinois 60666 

and with a copy to: 
Deputy Commissioner of Concessions at the same address. 
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If the notice or communication relates to payment of Fees 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 communicafion 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 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

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

11.9 Subordinafion. 

(a) This Agreement is subordinate to the provisions and requirements of any existing 
or future agreements between the City and the United States government or other governmental 
authority, pertaining to the development, operation or maintenance of the Airport, including 
agreements the execution of which have been or will be required as a condition precedent to the 
granting of federal or other governmental funds for the development of the Airport. If the United 
States government requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee 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 Subcontract between Licensee and third parties, 
the tenns and provisions of this Agreement govern and control. 

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

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

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

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

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

A. the dates to which Fees, including Addifional Fees, have been paid and the amounts 
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of the Fees most recently paid; 

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

C. 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. Licensee, or any 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 Licensee, 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 Limitafion of City's Liability. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk of Licensee or Subcontractor only, respecfively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the City for any loss or 
damage or inconvenience to any property or person or any lost profits any or all ,of which may 
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of 
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
governmental body or authority, or water leakage, steam, excessive heat or cold, falling plaster, 
or broken glass; or any act or neglect of the City or any occupants of the Airport, including the 
Terminals or the Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature, ff the City fails to perform any covenant or condition of this Agreement that the 
City is required to perform, and, notwithstanding the foregoing. Licensee recovers a money 
judgment against the City, the Judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Liabilitv. If Licensee, 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 Licensee is the joint and several obligations or undertaking of each such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, in any public office. 
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11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities, 
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or 
termination of this Agreement. Any express statement of survival contained in any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligations underthis 
Agreement due to delays or interrupfions beyond their reasonable control, including delays or 
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God 
("y«rce majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nature ofthe delay or interruption and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent ofthe Commissioner. 
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EXHIBIT 1 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

1 n/a riB.U.107.B 

2 n/a T1B.U.12.B 

3 n/a T1B.U.73.M 

4 n/a T1B.L.94.0 

5A n/a TIC.T.G.C 

5B n/a TIB.THH.V 

6 n/a T2E.U.39.A 

7 n/a TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 Nuts on Clark T2E.U.48.A 

10 n/a T2.L.40.6 

11 n/a T2EF.U.16.D 

12 n/a T2.U.45.J 

13 n/a T3.U.8C.D 

14 n/a T3G.U.33.C 

15 n/a T3H.U.30.E 

16 Nuts On Clark T3K.9Ma.A 



17 Nuts on Clark T3K.U.75.L 

18A n/a T3.L.8Y.C 

18B n/a T3.L.8Y.C 

19 n/a CTA Pedway 

20A n/a T2.U.4A.D 

20B Nuts on Clark T2.U.4C.E 

2i n/a T3.U.8AA.F 

22 • n/a T3HK.U.9R.E 

23 n/a L Stinger.U.2.3.A 

24A n/a T2 CTA Pedway 

24B n/a T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 n/a Bus Shelter Center 

The Date of Beneficial Occupancy is: TBD 
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Chicago O'Hare Intemational Airport 
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Chicago Department of Aviation 
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Zone 17 
Space:T3K.U.75.L 
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Chicago O'Hare International Airport 
Mayor • Lori Lighlfoot 

Terminal 3 /Concourse HK Upper Level 

Automated Retail 
Zone #17(T3K.U.75.L) 

KEY PLAN 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Terminal 3 /Concourse HK Upper Level 

Automated Retail 
Zone #17(T3K.U.75.L) 

KEY PLAN 
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Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Terminal 2 Upper Level 

II 
Automated Retail 
Zone # 20B (T2.U.4C.E) 
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Scale; V16"= 1-0" Date.May, 2021 

Created by CADD Services 
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EXHIBIT 2 

FEES 

Percentage Fee: Nuts on Clark 

Gross Revenues Percentage Fee 

$0-$1,000,000 15.0% 

$1,000,000-$2,000,000 16.0% 

Over $2,000,000 17.0% 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 



EXHIBIT 3 

DEVELOPMENT PLAN 



4. Concessions Development Plan 

1. Concept/System and theme including why each component is best for ORD 

The Nuts on Clarl< / IVlidway Airport, Inc. ("Nuts on Clark") Cashless Vending Machine is a state-of-the-art 

popcorn vending machine that was specifically designed and created for "Nuts on Clark" to serve popcorn 

at airports, sports venues, stadiums, and grocery stores throughout the country. "Nuts on Clark" is excited 

for the opportunity to roll-out this new machine for the first time at O'Hare Airport. While "Nuts on Clark" 

has offered vending machines in other locations before, the new Cashless Vending Machine improves 

upon those machines as it takes the versatility of two popcorn self-service station units and integrates it 

with an innovative touchscreen cashless payment system. "Nuts on Clark" designed this cashless vending 

machine to fulfill the promise of fresh-popped popcorn for customers to purchase throughout the airport 

without visiting a store location or to be in contact with an employee. The vending machine will be 

replenished with fresh batches of popcorn, popped fresh at our airport locations. The Cashless Vending 

Machine nas a door that closes and locks from the inside of the machine after the popcorn is dispensed. 

The bags for the customers' popcorn will be dispensed from inside the unit, individually from the unit to 

each customer, only one bag will be permitted per transaction and customer. The Cashless Vending 

Machine only accepts payment by credit card and cannot accept cash. 

There are many benefits to Cashless Vending Machine that will benefit O'Hare Airport and its passengers 

including but not limited to: 

• Easy to use; 

• Cashless; 
• Consumer friendly touchscreen for ordering and transactions; 

• Visual and audio prompts to instruct customers during transactions; 

• Accepting of all mobile and NFC payment protocols; 

• Swipe, and EMV chip cards, and a fully integrated "back-of-the house" telemetry that allows 

business data to be reviewed via a mobile app or through a web page. 

2. Proposed menu of services and products and the approximate price range for each category. 

The Cashless Vending Machine will offer the much-loved, world-renowned popcorn that has made "Nuts 

on Clark" famous to O'Hare Airport passengers. On offer will be the two original flavors of "Nuts on Clark" 

popcorn: our signature butter popcorn and our original "Nuts on Clark" caramelcorn and cheesecorn mix. 

There will be two available sizes priced at $5.00 for a medium and $8.00 for a Large. 

3. Sources of merchandise, products, and supplies. 

All merchandise, products, and supplies will be from "Nuts on Clark" locations within the airport (Terminal 

1, Terminal 2, Terminal 3, and Terminal 5). Additionally, there will be products available from the "Nuts 

on Clark" domestic Terminal IB storage area and Terminal 5 storage area. 

4. Narrative description ofthe proposed capital improvements. 

This Cashless Vending Machine will cost approximately $11,000 for initial capital investment. 



4. Concessions Development Plan 

5.. Narrative description of the respondent's sustainability initiatives incorporated in the design and 

construction of the proposed tenant improvements. 

The "Nuts on Clark" Cashless Vending Machine is locally produced and is designed of recyclable materials. 

All "Nuts on Clark" popcorn is grown and contracted within the United States. "Nuts on Clark" exclusively 

uses eco-friendly, recyclable popcorn bags for all popcorn products. 

6. Preliminary plans in sufficient detail to allow evaluation of the quality and design of the proposed 

tenant improvements. 

The "Nuts on Clark" Cashless Vending Machine is a state-of-the-art cashless popcorn vending machine. 

The specifications o f the "Nuts on Clark" Cashless Vending Machine include: 

• On four legs: 48.66" Wide, 31.67" Deep, 54.12" High; 

• On base: 48.66" Wide, 37.55" Deep, 80.89" High; 

• Popcorn dispensing sections (2) measure 6" X 21.5"; 

• Uses 1,200 Watts; 

• Plug: 15ampNEMA5-15P. 

.,The.featur.es..of_the.l?eady.Serv.e.©_Cashless.System,.include: , 

• Touchscreen transaction driven; 

• Up to two unique dispense cycle times for each service 

station for a total of four dispense time choices; 

• Dispense cycle that accumulates time only after the use 

has pressed cycle start button; 

• Visual and audio prompts to instruct user during 

transaction; 

• Accepts all mobile and NFC payment protocols, swipe 

and EMV chip cards 



4. Concessions Development Plan 

Rei0dgSfef¥€i' CASHLESS 

K^Jii i t * pranm of fcll'icra* Irnh pcfKoin vdiding on dtmanc •nlhsu'. »n lilendMt 

The "Nuts on Clark" Cashless Vending Machine will be serving 

two sizes and two flavors of "Nuts on Clark" popcorn. The 

vending machine will be replenished with fresh batches of 

popcorn, popped fresh at our airport locations. The Cashless 

Vending Machine has a door that closes and locks from the 

inside of the machine afterthe popcorn is dispensed. The bags 

for the customers' popcorn will be dispensed from inside the 

unit, individually from the unit to each customer, only one bag 

will be permitted per transaction and customer. The Cashless 

Vending Machine only accepts payment by credit card and 

cannot accept cash. 

The "Nuts on Clark: Cashless Vending Machine will be 

marketed at all the "Nuts on Clark" locations as another 

option for purchasing popcorn. "Nuts on Clark" plans to work 

closely with the Chicago Department of Aviation and Unison's 

Marketing team to market the "Nut son Clark" Cashless 

Vending Machine to passengers throughout the airport. Additionally, "Nuts on Clark" will be marketing 

the Cashless Vending Machine on all its social media platforms. 

In order to educate the customers how to operate the 

"Nuts on Clark" Cashless Vending Machine, there will be 

instruction panels and step-by-step instructions at point 

of purchase, an audio and visual touchscreen credit card 

terminal, and an available "Nuts on Clark" ambassador 

nearby to assist with any questions or concerns. [How 

would an ambassador be altered to the fact the customer 

needs assistance?] The device is highly intuitive and we 

believe that the traveling public will easily understand 

how the machine is operated. 

Proposed Project Schedule 

The "Nut on Clark" Cashless Vending Machine is produced and available for operation and sales 

immediately. The testing and go live dates for the "Nuts on Clark" Cashless Vending Machine will be 

initiated as soon as the proposal is approved and locations are assigned. The installation, testing and go-

live is a simple process that can be done in about a day. Once we are given the go-ahead to install the 

Cashless Vending Machine the machine can be live in the terminal very quickly. 

Compensation to the City 

See Form G. 



4. Concessions Development Plan 

Projected Sales, Net Income, and Cash Flow 

See Form C. 

Major assumptions used to prepare Form C: 

• O'Hare Airport passenger traffic returns to 2019 levels; 

• Vending machine is open from 7:00 AM CST - 9:00 PM CSI, 365 days per year. 

Capital Investment and Financing Plan 

See Form D. 



ReadyServe' CASHLESS 
PERFECT FOR AMUSEMENT PARKS, SPORTING VENUES, AIRPORTS, THEATERS, AND MORE! 

ReadyServe* Cashless takes the versatility of two popcorn self-service station units and 
integrates it with an innovative touchscreen cashless payment system. ReadyServe'^ Cashless 
fulfills the promise of self-serve fresh popcorn vending on demand without an attendee. 

A completely integrated 
self-service popcorn machine! 

Product Features 

• Touchscreen transaction driven 

• Up to two unique dispense cycle times 
for ench ser\'ice station for a total of 
'1 dispense time choices 

• Dispense cycle that accumulates time 
only after the user has pressed cycle 
start button 

• Visual and audio prompts to instrua 
user during transattion 

• Accepts all Mobile and NFC payment 
protocols, Sv/ipe, and EMV chip cards 

• Fully-integrated "back-of-the house" 
telemeti7 that allovjs business data to 
be revievred via a mobile app or 
tlirough a wsb page 

jStyle: ReadyScrie* easiness 
'HieilBasi: 2779:00-000 
WiBxH (014 l;'g,i):,48.6e" K 31.07" 154.12' 
:MiilllD~(£i)Tl23.6 i 80.5 X 137.5 
^ioiliH (go l»H^ 48.68" x 37.55' > S0.S9' 
'Mcti'c'(dil)Vl23 e 195.4 12D5.5 

M t h ; 1,200 
pfiig; 15 amp NEMA 5-15P 
ail^'jwi: 326 lbs 

>aiva!/a6/e •enc/ :6fiQ3.-2020. 

NUTS ONCLARK 3830 N Clark St, Chicago IL 60613 
773-549-6622 I ntitsonclark.com 
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Chicago Department of Aviation July 30, 2020 

Proposal Form G 
Proposed Concession Fee Rates 

Compensation to the City consists of the Minimum Annual Guarantee Fee ("MAG") and 
Percentage Fee as described in Section D.2. of the RFP. The City has established the MAG to be 

"paid tlie~City~diiring the Lease Years of tfie Term. This amount is not "l)idddble." Any respondent 
who states a different amount in its proposal will be deemed non-responsive and eliminatedfrom 
fiirther consideration for award of the offered concession. The City has not established a range of 
Percentage Fee Rate (s) for each concession category. Respondents must propose a Percentage 
fee rate(s) for each Package. Any respondent who fails to propose a Percentage Fee Rate(s) will 
be deemed non-responsive and eliminated from further consideration for award of the offered 
concession. 

Respondent: Nuts on Clark / Midway Airport, Inc. 

1) Proposed Percentage Fee Rate: 

Concession 
Category 

Percentage Fee Rate 
Ranges (for product 

categories) 

Sales 

Tiers 

Proposed 
Percentage Fee 

Rate 

Altemative Mobile 
Self-Ordering and 
Delivery Service 

N/A N/A N/A 

Automated Self-
Checkout Micro 

Marts 
N/A N/A N/A 

Automated Retail, 
Services and Food 

15% -17% 

$0-$l Million 
$1,000,001- $2iVlillion 
$2,000,001 & over 

15% 
16% 
17% 

Note: if not proposing on one or more concession categories (packages) indicate with an "n/a" 
in the corresponding boxes. 

Proposal From G 



Proposal Form B 
Concept Plan 

Package 3 
(Automated Retail, Services and Food) 

Instructions: Provide respondent's proposed concept plan showing the following information for each proposed Concession Location. Use 
additional copies of this table as necessary. Submit additional information as setforth in the Proposal Requirements following this proposal 

Respondent: Nuts on Clark / Midway Airport, Inc. ("Nuts on Clark") 

Concession Location 
Location 

Descript ion 
Concession Descript ion 

Proposed 

Equipment /Faci l i ty 
Proposed Operator 

Ant ic ipated 

Opening Date 

Terminal 1 

Location #1 - T1,B12 
Food & 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Location « - T l , C l l 
Food & 
Beverage 

Cashless Vending Machind l / l O a m p . electrical Nuts on Clark Q l 2021 

Location #4 - T1,LL Baggage 
Food & 
BeveraEe 

Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #5 - T1,BL Tunnel 
Food & 
Beverage 

Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Termina l 2 

Location #3-T2,E l 
Food & 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #6-T2,E6 
Food& 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #7 - T2 Adjacent to ATM 
Food & 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #8 - T2,F12 
Food & 
Beveraee 

Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #9 - T2,E8 
Food & 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Location #10 - T2,E1 Food & 
R p v p r n p p Cashless Vending Machine l / l O a m p . electrical Nuts on Clark Q l 2 0 2 1 

Location #11 - T2,H3 Food & 
Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #12 - T2-T3 Bridge Foad& Cashless Vending Machine l / l O a m p . electrical Nuts on Clark Q l 2 0 2 1 

Terminal 3 

Vacant Space T3HK.U.9.H.B 'ood & 
»P"Prap#. 

Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location # 13-T3,H1 
'ood & 
leverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Location #14 - T3,G11 ood & 
Ipverara 

Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2021 

Location #15 - T3,H3 
Food & 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Location #16 - T3, K18 
=ood & 
^ p v p r a p p Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Locations 17-T3, K19 
ôod & 

leverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Location #18 -T3, LL Baggage 
=ood & 
Ipverace 

Cashless Vending Machine 1/lOannp. electrical Nuts on Clark Q l 2 0 2 1 

Location #19 - T3,BL Passageway to 

CTA 

=ood & 
Beverage Cashless Vending Machine 1/ lOamp. electrical Nuts on Clark Q l 2 0 2 1 

Add Additional Proposed Locations Below (Insert additional rows as needed) 

Chicago Department of Aviation 
Proposal Form B 

July 30, 2020 
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PRODUCTS AND PRICE LIST 



4. Concessions Development Plan 

1. Concept/System and theme including why each component is best for ORD 

The Nuts on Clark / Midvi/ay Airport, Inc. ("Nuts on Clark") Cashless Vending IVlachine is a state-of-the-art 

popcorn vending machine that was specifically designed and created for "Nuts on Clark" to serve popcorn 

at airports, sports venues, stadiums, and grocery stores throughout the country. "Nuts on Clark" is excited 

for the opportunity to roll-out this new machine forthe first time at O'Hare Airport. While "Nuts on Clark" 

has offered vending machines in other locations before, the new Cashless Vending Machine improves 

upon those machines as it takes the versatility of two popcorn self-service station units and integrates it 

with an innovative touchscreen cashless payment system. "Nuts on Clark" designed this cashless vending 

machine to fulfill the promise of fresh-popped popcorn for customers to purchase throughout the airport 

without visiting a store location or to be in contact with an employee. The vending machine will be 

replenished with fresh batches of popcorn, popped fresh at our airport locations. The Cashless Vending 

IVIachine has a door that closes and locks from the inside of the machine after the popcorn is dispensed. 

The bags for the customers' popcorn will be dispensed from inside the unit, individually from the unit to 

each customer, only one bag will be permitted per transaction and customer. The Cashless Vending 

Machine only accepts payment by credit card and cannot accept cash. 

There are many benefits to Cashless Vending Machine that will benefit O'Hare Airport and its passengers 

including but not limited to: 

Easy to use; 

Cashless; 

Consumer friendly touchscreen for ordering and transactions; 

Visual and audio prompts to instruct customers during transactions; 

Accepting of all mobile and NFC payment protocols; 

Swipe, and EMV chip cards, and a fully integrated "back-of-the house" telemetry that allows 

business data to be reviewed via a mobile app or through a web page. 

2. Proposed menu of services and products and the approximate price range for each category. 

The Cashless Vending Machine will offer the much-loved, world-renowned popcorn that has made "Nuts 

on Clark" famous to O'Hare Airport passengers. On offer will be the two original flavors of "Nuts on Clark" 

popcorn: our signature butter popcorn and our original "Nuts on Clark" caramelcorn and cheesecorn mix. 

There will be two available sizes priced at $5.00 for a medium and $8.00 for a Large. 

3. Sources of merchandise, products, and supplies. 

All merchandise, products, and supplies will be from "Nuts on Clark" locations within the airport (Terminal 

1, Terminal 2, Terminal 3, and Terminal 5). Additionally, there will be products available from the "Nuts 

on Clark" domestic Terminal IB storage area and Terminal 5 storage area. 

4. Narrative description ofthe proposed capital improvements. 

This Cashless Vending Machine will cost approximately $11,000 for initial capital investment. 



EXHIBIT 5 

FORM OF LETTER OF CREDIT 



SAMPLE FORM OF LETTER OF CREDIT 

Issuing Banl< Letterhead 
(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. We hereby agree to honor each draft drawn under and in compliance with the terms of this credit if 
duly presented at Pur offices on or before the close of business on the expiry date. 

6. 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. 

7. 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 Illinois, 810 ILCS 5 -101 et seq.. as 
amended ("UCC"). To the extent that the provisions of the IUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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 
instmctions below: 

(Name of Bank) 
(City & State) 

(ABA No.) 
(Account Name) 
(Account No.) 

(Reference No., i f 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 
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EXHIBIT 6 

INSURANCE REQUIREMENTS 
Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term ofthe Agreement 
and during the time period following expiration if Licensee 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) 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) Automobile Liabilitv (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 Licensee with limits of not less than $1.000,000 per occurrence, or the 
full per occurrence limits ofthe policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insured on a primary, non-contributory 
b a s i s . " " 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella Liability !nsL"-ance must be maintained with limits of not less than 
$2.000.000 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, ofthe underlying insurance. The Excess/UrnbreJIa poliCY/pqIicies must be primary 
wirhbut'right of contribution by any other insurance or self-insurance maintained by or 
available to the City. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cvber Liabilitv 
Cyber Liability Insurance must be maintained with limits of not less than $2.000,000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage to City of Chicago property at fi;!! 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806, 121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 priorwrltten notice for non-payment of premium. 

Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its rights of subrogation and agrees to require 
their insurers to waive their rights of subrogation against the City under all required insurance 



berelO. foLany_Jpss arising, from or relating to_ this Agreement. Licens_ee_ agrees, to pbtain 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 Licensee's 
insurer(s). 

Licensee's Insurance Primary. All insurance required of Licensee under this Agreement must be 
endorsed to state-that Licensee's insurance policy-is primary-and not contributory with-any 
insurance carrier by the City. 

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities and responsibilities specified within the Agreement or by law. 

No Contribution by Citv. Any insurance or self-insurance programs maintained by the City do not 
contribute with i-̂ surance provided by Licensee under this Agreement. 

Insurance not Limited by Indemnification. 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 Licensee maintains higher limits and/or broader coverage 
than the minimums shown herein, the City requires and must be entitled the" higher limits arid/or 
broader coverage maintained by Licensee. 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 Liabilitv Company. If Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained by Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost 

Insurance required of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee'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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ACDBE SPECIAL CONDITIONS AND RELATED FORMS 



City of Chicago Department of Aviation 

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

I. POLICY AND PROGRAM 

It is the policy of the City ofChicago ("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 06/49cfr23 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 Illinois 
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. ACDBEs 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 
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. 
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2. The concessionaire or contractor agrees to.includethe.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. 

II. 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 eamed 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 ofthe 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-raee-neutral goaIof-7% and-a-race-conseious goal-of 23%. ~ -

Midway International Airport: The City has detennined 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 Intemational 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 efforts 
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 ofthe 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 ajoint venture member, the attached Schedule B 
sets forth the essential terms of that joint venture participation, including a representation as to 
the value ofthe ACDBF'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). 

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 ajoint venture agreement, sublicense or 
subcontract (collectively, "ACDBE agreemenf) with each approved ACDBE, Concessionaire 
must not terminate the ACDBE agreement, reduce the scope of the ACDBE's participation in the 
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-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 noticeJQ the ACDBE, with a copy to the City, providing the 
ACDBE an opportunity to respond. 

In any event, the collective participation ofthe 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 ajoint 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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 a minimum of five days to respond; 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.e. safety). Concessionaire requests to the City for permission to terminate or substitute an 
ACDBE must specify one or more ofthe 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 
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 
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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 ofthe 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 rr.ay 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 ofthe ACDBE agreement must be submitted immediately to the City. 

E. AGREEMENT EXTENSIONS, 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 
AGDBE 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. CONCESSIONS OTHER 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 eamed by a firm after its ACDBE eligibility has been removed are 
not counted, except as provided in 49 CFR § 23.55Q). Costs incurred in connection with the 
renovation, repair, or construction of a concession facility (sometimes referred to as the 
"buildouf) 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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or a joint venture 
consisting only of ACDBEs, the gross receipts earned by Concessionaire are counted. 
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not 
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-counted. - -

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint 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 
itiijsrbe indepeiTdehfly operated by the ACDBE "ais evidenced by Ihe 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. 

3. Joint venture, no separate locations. When Concessionaire is ajoint 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 c'istinct, clearly defined portion of the work ofthe 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. 

4. Subcontractor participation. When an ACt)BE provides, as a subcontractor to 
Concessionaire, goods or services for operation ofthe 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(1). " ' ' ~ " " 

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

d. For goods purchased from an ACDBE which is neither a manufacturer nor a 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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 
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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 vvith 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. If a rental 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 nofify Concessionaire if there is any change in the ACDBE's 
certification status. Concessionaire, in tum, 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 
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 authorifies, the U.S. Department of Justice, or their duly authorized 
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representatives. 

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly if 
rental car), together with its concession license fee payment, delineating for the month or quarter, 
as applicable, atid curiiula^ 
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 invesfigations and 
interviews to monitor and verify that ACDBE participation in the concession meets or exceeds 
the ACDBE Commitment. Concessionaire must give, upon request, eamest 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. 

If 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 ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
notices) the interest of all certified ACDBEs 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 
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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 ofthe 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 cosLj 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. Not rejecting ACDBEs as being unqualified without sound reasons based on a thorough 
investigation of their capabilifies. 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 ACDBEs 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 

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or these 
Special Conditions, Concessionaire must provide supporting documentation to the safisfaction of 
the Commissioner, fhis 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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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- - 2 Copies ofletters or any-other evidence of mailing thatsubstantiates outreach to 
ACDBE vendors that include: 

a) concession identification and location; 
b) descripfions/classification/commodity of work, services or goods for which 

quotations were sought; and 
c) date, time and location for submittal of bids or proposals. 

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

4. Affirmafion that good faith efforts have been demonstrated by choosing opportunities 
likely to be performed by ACDBEs by not imposing any limiting conditions which 
were not mandatory f'̂ r all potential biddersVproposers; or denying the benefits 
ordinarily conferred for the type of opportunity that was solicited. 

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

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. 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. 

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

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

11. Evidence that ACDBE participation is excessively costly. In order to establish that a 
ACDBE's quote is excessively costly. Concessionaire must provide the following 
infonnation: 

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 

1. For the purposes of this Agreement, the City has delegated the responsibility for making 
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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 

>JOTE: The Commissioner may not have played any role in the original determin?.tion 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 
Attention: Deputy Commissioner for Concessions 

City of Chicago 
Department of Law 
30 North LaSalle Street, Room 1400 
Chicago, Illinois 60602 
Attenfion: Deputy Corporation Counsel, Aviation 

2. As part of this reconsideration, the Concessionaire will have the opportunity to provide 
written documentation or argument conceming 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 reconsiderafion, explaining the basis for finding that the Concessionaire did or did 
not make adequate good faith efforts. 

VII. NON-COMPLIANCE AND DAMAGES 
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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 terminafion 
of tlieXgfeement. Inadd ition to any reined ies specified ih"tfieAgreement7af the C ity' s dptiofT 
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 
ACDBEs 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 fiiture contracting 
arrangements with the City. 

12 17.2019 
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EXHIBIT 8 
MBE/WBE SPECIAL CONDITIONS AND RELATED FORMS 



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

CONTRACTS 

I. Policv and Terms 

As set forth in 2-92-650 et 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 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 Specific 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 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 modification" by evaluating the subject matter ofthe 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 utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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 opportunities 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 ofthe 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~Specialtyr~lf is the re"sponsibility~of tfie^bidder or cdntractbMo 'determine the" 
capability and capacity of MBEs and WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise owned or operated by people wilh 
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 ofthe 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, cleariy defined portion of the work of the contract and whose share in the capital 
contribution, control, management, risks, arid 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 regulariy sold or leased to the public in the usual course 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 peri'ormance of the 
Contract are bought, kept in stock, and regulariy 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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Jtenris^s 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. 

III. 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. Ajoint 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, cleariy 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 eligibjjjty of the .joint v.entureJor 
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, cleariy 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/WBE Affidavit of Joint Venture 
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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 cleariy evidence that the MBE or WBE joint 
venture partner(s) will be responsible for a cleariy defined portion of the work to be performed, 
and that the MBE's or WBE's responsibilities and risks are proportJonate 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'Ds or WBE'Ds 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, cleariy 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 all 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. 

IV. 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 WBEs 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 both 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, particu those 
in which MBEs or WBEs 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 dollars 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 MPE 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 
oTequipnienf 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 

D. 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. 

E. 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-eounted toward the Contract Specific 
Goals. 

F. 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. 

G. 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, cleariy 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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 
orderto perform its (sub)contract with its own forces as allowed by C.I. 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 contractor's MBE/WBE 
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 III 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://citvofchicaqo.orq/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 Scheduie 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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origmal Schedule 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 "Departmerit of 
Procurement Services website, http://citvofchicaqo.orq/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. All Compliance Plan commitments 
muf̂ t 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 opportuhities for participatibn 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 Vll. 

D. Letters 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. 

E. 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. 

F. 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 in 
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; 
ii. 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; 
ii. Classification/commodity of work items for which quotations were sought; 
iii. 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. 

G. 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. 

H. Prior to award, the bidder agrees to promptly cooperate with the Department of 
Pi-Qcurement 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. 

I. 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. 

J. 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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VI. 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. 

B. 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 contrrictc- must take 
appropriate steps to follow up initial solicitations with interested MBEs or WBEs. 

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

3. Provide interested MBEs or WBEs M h adequate .informatjon about the plans, 
specifications, and requirements of the contract, including addenda, in a timely 
manner to assist them in responding to the solicitation. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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 Froceos Protest Procedures within 10 business days of a final 
adverse decision by the Chief Procurement Officer. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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 wherte 

a reasonable price cannot be agreed; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. 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 Plan. 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 15 
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 \'̂ /BE, 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. 

D. 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/WBE contract requirements. 

-Vlll. 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. 

B. 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 reporting 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 (15'̂ ) 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 G2 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 MBEAA/BE firms must contain language requiring the 
MBEAA/BE to respond to email and/or fax notiftcations from the City of Chicago requiring 
them to report payments received for the prime or the non-certified firm. 

Access to the Cortification and Compliance Monitoring System (C2), v.hich is a .veb 
based reporting system, can be found at: http://chicaqo.mwdbe.com 

C. 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. 

D. 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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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 

8/5/2019 



- of the -Municipal Code_of the-City of Chicago,-within-15 business-days-of the-final 
determination. 

X. Arbitration 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the affected MBE or WBE may recover damages from the contractdr: 

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 fulfill 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 ofthe 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. 

XI. Egual Emplovment 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 eontractor- and 
subcontractor obligations. 

8/5/2019 



EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



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/ i f applicable: 

Check ONE ofthe following three boxes: 

Indicate whether the Disclosmg 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: ' 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address ofthe Disclosing Party: HUY^ CACXTXi } \V^C 

C. Telephone: - - i sUl lFax :^^ -9^^- t t lU4 Emaihm^wgav-t^rtVAftonaQt^t^Cfcm 

D. Name of contact person: QjOirlQ. V ^ f f l Y A ^ yV\^^^ \ ^ ^ 

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, i f applicable): 

G. Which City agency or department is requesting this EDS?^\jOiy\YYV610V ^ ftv\ClhOA 

I f the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the foUowing: 

Specification # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 
[ ] Person [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 

Privately held business corporation [ 1 Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [ ] No Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f 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 . 

2. Please provide the following information conceming 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% ofthe 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. I f 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 

2,0 Y 

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 p(] 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 

I f "yes" to either ofthe above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

tl^ 

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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ] Y e s ^ N o 

I f "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). 

ao 
SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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 amoimt 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. I f 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attomey, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(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? 

[ ] Yes [)^ No [ ] No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "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 [ ] 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 coimection 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, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(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 govemment; 

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 antitmst statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destmction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental 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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosiire 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 ofa business entity to do business with federal or state or local govemment, 
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 attempting to bribe, 
a public officer or em.ployee of the City, the State of Illinois, or any agency of the federal govemment 
or of any state or local govemment 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 (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 govemment 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] ofthe 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: I f 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 caimot provide truthful certifications. 

11. I f 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: 

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 ofall current employees ofthe 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, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). , 

^ ^ / ^ 

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 (ifnone, indicate with "N/A" or 
"none"). As to 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) 

[ ] is ^ i s n o t 

a "financial institution" as defmed in MCC Section 2-32-455(b). 

2. I f 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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I f 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): 

I f 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 ofthe City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Y e s [)^No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 [ ] No 

3. I f you checked "Yes" to Item D(l), 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 
NJ/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. I f 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. 

\ J L The Disclosing Party verifies that the Disclosing Party has searched any arid 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 fiill 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: I f the Matter is federally funded, complete this Section VI. I f 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 ofthe 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): 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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 ftjnds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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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( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organizafion described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organizafion described in secfion 
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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f 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 [ ] No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulafions? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director ofthe 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 subconfracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

I f 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 coimection 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 Govemmental 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 fiilly with this ordinance. 

C. I f 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 Intemet 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 Intemet, 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 ihe time the City takes action on the Matter. I f 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 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 statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the date fumished to the City. 

(Print or type exact legal name of Disclosing Party) 

By: 
(Sign here) 

Print or type name of person ^i^ing) 

(Print or type 'thle ej'person siRning) 

Signed and swom to before me on (date) J l / t r^ "22-, "̂ 721 

at tOOi^ County, (LCJMOlS (state). 

Notary Public 

Commission expires: 

OFFICIAL SEAL 
JOSE M AFANTE 

Notary Public. State of Illinois 
My Commission Expires 11/02/2023 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 domesfic 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 
ILB.l.a., i f the Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, i f 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 ^ N o 

I f yes, please identify below (1) the name and title ofsuch person, (2) the name of the legal entity to 
which such person is coimected; (3) the name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

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 idenfified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes [ X N O 

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 [ ] No ^ The Applicant is not publicly traded on any exchange. 

3. I f yes to (1) or (2) above, please identify below the name of each person or legal entity idenfified 
as a building code scofflaw or problem landlord 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 secfion, 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 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) 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 fonner employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

[ ] Yes 

[ ]No 

^ N / 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 2-92-3 85(c)(1). 

I f you checked "no" to the above, please explain. 
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Exhibit 10 

Airport Concessions Program Handbook 

All notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address: 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 
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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 
uniforrnity aftidhg all cohcessiohs, we have desigiied a Concesisions Program that is 
outiined 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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work witii each concession to address specifico of the following program, 
however, each concessionaire should adhere to ali of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address ali of the 
following. 

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 ofthe Monitoring Program. 

STAGE 1 - CITY COUNCIL APPROVAL 

Upon completing lease negotiations with the concessionaire, CDA forvvards the lease 
agreement ("Agreement"), signed by the Tenant, to the City's Law Department. After the 
Law Department's review of the form and legality of the proposed concession-agreement, 
the proposed tenant is introduced to the full City Council. City Council sends the 
Agreement to the Aviation Committee for review. The Aviation Committee approves, 
rejects or requests further information. Once approved by the Aviation Committee, the 
recommendation is forwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial 
and non-financial. During negotiation of the terms of the agreement, you will have cause 
to interact with individuals from the CDA and the CMR Office. The Managing Deputy 
Commissioner of Concessions will oversee the processing of the Lease Agreement as well 
the Monitoring Program. 



STAGE 3 - DESIGN APPROVAL 

All concessionaires must submit a conceptual, schematic drawing which shows the general 
design ofthe 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 ofthe 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 liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe 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 ofthe 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: 
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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: 
Altiering 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. 
Ail 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: 
Properiy 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement. 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing 
prices. 

Maintain pricing as provided in the Lease Agreement. 

AUXILIARY SPACE STANDARDS 

ITEM: 
Storage Area — - - - - -
Corridors, common areas 
Pick-up, delivery and disposal 

STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
Pick-ups and deliveries during designated hours at designated locations as determined by 
CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 

ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized 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 deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Airport Concessions Program Handbool^ Page 11 Rev. 07/30/2020 



F&B Storage 
Dishwashinq Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- standing water in dishwash area 

Documents/Logs 2y . 

•' • ...... . • . . . Are Maintenance Audits Posted and Filled 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 Post̂ id? 
Is the Pest Control Log on-site? 

Equipment • • • ^ - r-^^!;2~ •• 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer needs repair 

""- Inside'of'Cooler/ReffigeratbT/FreezefTi^^ cleafiiiTg 
- Outside Doors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

"Are Soda and Cbndimerif Statibns'Clea and Maintaihed? 
- 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 

I Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Facade Clean and Maintained? 
Is the Exterior in Good Condition? 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Merchandise/Product 
Are Merchandise/Product Levels Adequate? 
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Pest Cbntrbl •- • - '-.; • •• • • • ' '• : • 2--^ , " y.^ ••• •2: .%'•] 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling _c:..̂  ;„ 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

'5afety^ReqjyMn^ 
Are C02 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, Electrical) 

^ i n M u M i ^ M i n s 
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 

Staff 
Are All Sales Being Rung Appropriately? 
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? 
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Monthly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Are Maintenance Audits Posted and.Filled.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? 

Equipment 
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 
OTTtiide Doors of'Refrigeratbr/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 Sign Holders In Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Facade Clean arid" Maihtiaihed? 
Is the Exterior in Good Condition? 

t Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
Are Counters Clean and Maintained? 
Are Fixtures and Fumiture 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 
Are Merchandise/Product Levels Adequate? 

jRest'Controir :: -7 ^ .. T ~ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

; -Safe Food Handling': • '•K>j,!i;:'̂ .-.-:vi-̂ ^ tr" '^^:i-vt''^;2-.~i^^ij&40^'>^^ ' -^-•^V^- -^--^%-^T'^'^--^^';^?^ -.:>-;-tite 
Does all Food Appear to be Fresh?" 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

liJSafety Regmremen 
Are 002 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, Electrical) 

W S i i M i P i M b m W D n m s ' W ^ 
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 

! Staff • '• ^ • 
Are All Sales Being Rung Appropriately? 
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? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled 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^P'est Confrol Log on-site?~ 

Equipment 
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 Re;;igerator/Freszer needs cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders In Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

i Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

Staff 
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? 
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Retail Storage 

f Documents/Logs 
Are Maintenance Audits Posted and Filled Out? 
Are Prices Prominently Marked or Signed? 
Is the Business License on-site? 
Is the Food Temp Log on-site? 

- Food TeiTips"h"ave riot beehlakeh^^^ 
Is the Pest Control Log on-site? 

[.Equipment 
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 

Is Cash Register Clean and Maintained? 

, Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
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? 

r Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

Staff 
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? 
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Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Is the. Food Temp Log on-site?.. 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

! Equipment 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer needs repair 
- Inside of Cooler/Refngerator/Freezer needs cleaning 
- Outside Doors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

Pest Control 
Is there Pest Evidence? 

- Flies 
" - Mice 

- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling , 
Is the Food Service Manager on-site? 

[ Safety Requirements 
Are C02 Tanks Secured? 
Are Exit Sign in Good Condition? 

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire 
Extinguisher, Ansul System, Sprin Egress, Electrical) 

i 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? 
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- Leaking/needs to be sealed 
- Mop Sink not draining properly 
• Mops not hung properiy 
• 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 maiiitained 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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Securitv 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 signage. 

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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312)489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director  

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations  

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW 

Sungjin Choi (773) 686-7606 
Construction and Design Manager 

Airport Concessions Program Handbook ^ev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term ofthe Lease Agreement: 

1 • 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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 adiacent to the 
Premises, or elsewhere on the outside of the Premises without the prior written consent of the 
Commissioner. 

4. At its own cost, keep Premises in a clean, orderiy and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overioad the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be. conducted on or from the 
Premises. 

17. 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 Piemises 
or Airport. 

18. 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 Prennises. Lessee shall cq̂  .wjth a grease trap/p[unnbing 
service for periodic maintenance of its plumbing facilities. Lessee shall provide the City with a 
copy of said service contracts. 

19. 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. 

20. Not have slot machines, devices, or other gambling games on the Premises or in any part of 
the Airport without the prior written consent ofthe Commissioner. 

21. 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. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner.or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42. the City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Cohcessibn Prbgrarn Handbook, and/dr City Riiles and Regulations. Licensee arid the Cifjf agree thafthe 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
persona! injury, or the harm caused by any of these violations. License;; furti.er 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 Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1" Violation 2"<i Violation i"> Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident $500/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any ofthe Standards referenced 

Written Warning S250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,OaO/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/day of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning SlOO/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning $100/day of non
compliance 

S200/day of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning SlOO/day of non
compliance 

$200/day of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
comnsn^stfi-for iitilit-ifi?.-fiirr!i9.b£f!--tn tHf̂ -T-,iGsri-9.sd^n.̂ oft TlnlpSiP. tVift J-,iGfirisee has elected to utilize 

meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (orthe actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of eacii year such Utility Usage Fee is incurreu. The City ina> at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL LICENSE AGREEMENT 
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THE CITY OF CHICAGO 
(CHICAGO DEPARTMENT OF AVIATION) 

AND 

Good Vibrations, L L C d/b/a BodyCharger Svstems, L L C in 
Illinois 

FOR 

AUTOMATED RETAIL, SERVICES AND FOOD CONCESSIONS 

AT 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

LORI E. LIGHTFOOT 
MAYOR 

JAMIE L. RHEE 
COMMISSIONER 
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AUTOMATED RETAIL LICENCE AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("Effective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), 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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

ARTICLE 1. CITY APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's 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, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section 11.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by City Council. 

A R T I C L E 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 Licensed Spaces and Confirmation(s) of DBO 
Exhibit 2 Fees 
Exhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
Exhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
Exhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
Exhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency of such Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, except where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
unifonn operation of the concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment of the Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee 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. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance of the City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in Exhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative" or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs of all Vending Zones divided by the aggregate nuinber of automated retail machines 
located in the Vending Zones; provided, however, that regardless of the Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to Exhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the,City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications forthe Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as E.xhibit 3. 

"Distribution Fee" means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, pennit 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. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connection with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be detennined without any deduction on account of the costs of furnishing the automated 
retail vending machine? or the Services, the cost̂  of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing. Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee 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 i f the original 
sale was made from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses of Licensee; 

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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Tenninals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater of the 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such Exhibit may be modified from time to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exhibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"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 Licensee is permitted to sell in its Licensed Retail 
Space and maintain in inventory in its Storage Space, if any, under the terms of this Agreement, as set 
forth by category or item in Exhibit 4. Licensee was selected by the City specifically to sell the Products 
identified in Exhibit 4 and is not permitted to sell any items or types of items not identified in Exhibit 4 
unless otherwise agreed in writing by the Commissioner. 

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule" has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities of Licensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines furnished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discretion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location of a Vending Zone may change at the sole discretion ofthe City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements ofthe electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility other than electricity accessible 
within a Vending Zone does not constitute a Vending Zone Iinprovement; 

B. the construction of any design elements related to a Vending Zone (including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed in connection with the initial design and construction of 
a given Vending Zone. 

3.2 Interpretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) Words in the singular include the plural and vice versa. Words of the masculine, 
feminine or neuter gender include correlative words of the othergenders. 

(f) Where the approval or consent of Licensee is required under this Agreement, it 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties of Licensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless otherwise set forth hereir.. Licensee understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee complies 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment, Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions in the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement is absolutely prohibited and is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval ofthe sale ofthe products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval. Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount of each Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld, i f inventory falls below sixty (60%) percent. If 
Licensee fails to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, in addition to all other remedies the City may have at law, in equity 
or under this Agreement, and immediately following the 48-hour period in which inventory ofthe 
automated retail vending machine remained below sixty (60%) percent, Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR inay review the quality 
of the Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner detennines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable items and fifteen (15) days for nonperishable items to rectify or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable items will constitute an 
Event of Default. Licensee'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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined in Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved in writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in the City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed in Exhibit 4 without the prior written approval of the Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine installed in a Licensed Retail Space. 
Licensee must conduct the 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 to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to timely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to timely cure non-compliance, then, in addition to all other remedies the 
City may have at law, in equity or under this Agreement, and beginning on the first day after expiry of the 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in Exhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement if: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (ii) 
the automated retail vending machine is deficient in any of the ways set forth in Section 4.06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure following 
such notice, Licensee has failed so cure. 

(c) Operating Instructions; Refunds: Licensee must provide visible, easily accessible 
and understood operating instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards, including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or impossible to prove or quantify. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operation and Maintenance Standards. Licensee must install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements of the Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vi) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. Installations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth in this 
Agreement, Licensee must pay all direct and indirect costs of installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed in, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance ofthe required 
permits, if any. The Commissioner and CMR may inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures for installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine priorto installation include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine is outdated or is not of the highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine, Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
determines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, in its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy of the initial 
Service Schedule for each automated retail vending machine prior to installation of such automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 
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(i) If any automated retail vending machine is damaged or is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Altematively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
exte;-.ded at the discretion of the Ccmmissioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in Exhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(ii) The City, in its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequently in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(m) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation, Disposal of Refuse and Cleanings. 

(i) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(n) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

(j) Licensee must begin conducting its Concession operations in each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(ri) Except as otherwise permitted under this Agreement, it is an Event of 
Default i f Licensee fails to operate its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key purposes of this Agreement, might be difficult or 
impossible to prove or quantify. Accordingly, in addifion to other remedies available to the 
City for an Event of Default, Licensee must pay the City, as liquidated damages and not as 
a penalty, in connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry of the three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of: (i) the time that the affected portion 
ofthe Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee must designate a general manager, experienced in management 
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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 during normal business hours. The Commissioner may request removal of the 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecting 
such personnel. 

(n) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Kickback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must insert appropriate 
provisions in all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner in writing. Licensee 
must operate the Concession only in Licensee's trade name identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records of the operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained in a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the Municipal Code of Chicago, and Licensee must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee fails to timely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages in connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(f) Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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, i f implemented, may be operated by a third-party licensee selected or approved 
by the Commissioner. Ifthe central distribution and storage facility is implemented, Licensee must 
pay the City, or the third-party operator. Licensee's proportional share ofthe cost for deliveries to 
and distribution from the facility ("Distribufion Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished in 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
in effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Utilities and Utilities Access. 

(a) Ufility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
defined in Exhibit 12; provided, however. Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities fumished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written nofice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 
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(b) Ufilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities in a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or ufilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection of the Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system. Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) is not Additional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly in 
arrears concurrently with its Fee payments underthis Agreement. The City may, but is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost of Licensee and if requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements of the logo sign shall be at the sole cost of Licensee at shall be at the 
sole discretion of the City. 

4.10 MBE/WBE Compliance. 
(a) As applicable, Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construction (including installations) of Licensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR compieted Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

. A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit I (or portions 
thereof as shall be indicated by the City) or other locations ;: jrsuant tc the terms set forth herein 
as specified solely by the City. Exhibit 1 may be updated by agreement of the Licensee and the 
Commissioner from fime to time to reflect changes in Licensed Space, including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 is approximate, and is subject to 
correction in accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose of Licensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Defauh. 

52 Storage Space. Licensee shall have access to the Storage Space, if any, identified 
in Exhibit 1. Storage Space is to be used be used to store inventory and supplies in order to facilitate 
use of the License. No Storage Space shall be used for purposes other than supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner detennines that the size 
ofthe Storage Space exceeds the needs of Licensee, the Commissioner may unilaterally reduce the 
size ofthe Storage Space. 

53 Addifional Space 

(a) Commissioner Offer of Additional Space. During the Term, the Commissioner may 
from time to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written' 
notice to Licensee to advise Licensee of the following: 

(i) size and locafion of the Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 



(iii) the amount of the Additional Space Connection Fee, i f any. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must notify the Commissioner i f it accepts or rejects the Additional 
Space and, i f the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to increase its Minimum Annual Guarantee to reflect the anticipated increase in Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed increase in the Minimum Annual Guarantee, Exhibits 1 and 2 shall 
be modified accordingly without the need for an amendment. Upon nofification from Licensee to 
the Commissioner that it rejects the Additional Space or if Licensee fails to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connection Fee, if any, applicable prior to installation of such automated retail vending machine 
in the Additional Space. 

No Obligation to Provide Additional Space. Nothing in Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion, LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any fime during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion ofthe Licensed Spaces being vacated when, 
in the sole discrefion of the Commissioner, the relocation is necessary for other Airport purposes 
or is in the best interest of the City. In such an event, the Commissioner will notify Licensee in 
wrifing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines in Licensed 
Retail Spaces. Any such proposal must include written support for the change and, i f applicable, 
indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
is thirty-five (35), unless otherwise increased by the Commissioner in wrifing, which such increase 
shall not require an amendment to this Agreement. 

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted in this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (i) or (ii) below: 

(i) Percentage Fee. The "Percentage Fee" is an amount equal to a percentage 
of Gross Revenues as set forth in Exhibit 2. 

(ii) Minimum Annual Guarantee. 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable in the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs of the Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Addifional Space. 

(c) Additional Space Connection Fee. Before installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," if any, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Addifional Space 
Connection Fee shall be a one-time, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees; Obligation to Pay Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment of the Fees under this 
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Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee 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, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all pennit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking in the Licensed Spaces (collecfively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount of the Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and confinuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(i) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, i f any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(iii) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day of the calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
installed or anticipated to be installed pursuant to this Agreement, in 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

ii . The amount of the first installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

iii . the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
installment of the Connection Fee. The amount of the second installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to determine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included in Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. If the annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount of all payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission of the annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
under this Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, if Licensee underpaid Fees due in any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay, in 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each forthe applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity of each Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(ii) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales in 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(iii) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a daily and/or weekly basis 
containing the same information as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also fumish to Commissioner no later than March 1 of each 
License Vear falling wholly or in part within the Teiin of this Agreement, und 
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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all retums and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee 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 nofice, to conduct an audit of Licensee's 
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financial records direcfiy and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statisfical reports and information concerning the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

ARTICLE?. TERM OF AGREEMENT 

7.1 Term of Agreement. The term of this Agreement is the Term as defined in Article 
3, unless this Agreement is terminated earlier and in accordance with its terms. The License is 
revocable in accordance with the terms of this Agreement and, in any event, shall be revoked upon 
termination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt of such written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, in the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth in this Agreement must continue in effect. 

73 Extension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice in writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Section 11.03. 

7.4 Termination Due to Change in Airport Operations. This Agreement, or the License, 
is subject to termination by either party on sixty (60) days' written notice in the event of any action 
by the FAA, the TSA or any other govemmental 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 hereunder impossible, and which governmental 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order is not the result of any Event of Default 
of Licensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all of the 
Licensed Space without cause for any reason, in the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth in such notice. 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as if the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early terminafion, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the following: a sum equal to 
Gross Revenues earned by Licensee from the Licensed Space being terminated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

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

(c) Defense of Suits. At the City Corporation Counsel's opfion. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any 
settlement without the prior written consent to it by the City Corporation Counsel if the settlement 
requires any acfion on the part of the City or in any way involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law. Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee of Licensee that may be subject to the Workers 
Coinpensation Act, 820 ILCS 305/1 et seq. or any other related law orjudicial decision (such as, 
Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
termination of this Agreement for matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee must, at its sole expense, procure and maintain 
at all fimes during the Term of this Agreement, and during any time period following expiration or 
terminafion of this Agreement during which Licensee is holding over or Licensee is required to 
retum to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State oflllinois. 

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary, 
City eApressly disclaims any a.id all liability for damage of any kind to the automated retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct of the City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are in the process of being transported to or from one ofthe Licensed Spaces, or are in the 
process of being installed or removed from one of the Licensed Spaces. 

8.4 Security. 

(a) Form of Security. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount ofthe Letter of Credit must 
at all times equal a) 25% of the estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the 
Corporafion Counsel. 

(ii) In lieu of the Letter of Credit, Licensee 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 
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original Letter of Credit, and all replacements of it, must be issued with an expiry date of 
at least one year after their respective dates of issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entified 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 fumished to the Commissioner at least thirty (30) days before its 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligations under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with interest on any Security. 

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole 
or in part upon the occurrence of an Event of Default, in which event the Commissioner is 
entitled to apply or retain all or any part of the proceeds of't or any cash or other Security 
deposited by Licensee and held by the City for the payment of any obligation of Licensee 
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 Le;tter of Credit 
or amounts of a cash Security are applied by the Commissioner in accordance with the 
terms of this Agreement, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called for in this Agreement must be issued 
by companies or financial institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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A R T I C L E 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default 
by Licensee under this Agreement. The Commissioner will notify Licensee in writing of any event 
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity 
to cure the Event of Default within a reasonable period of time, as determined by the 
Commissioner, but not to exceed thirty (30) days after written notice of the Event of Default; 
provided, that (i) i f a provision of this Agreement provides for a different cure period for a 
particular Event of Default, that different cure period will apply; (ii) i f 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) i f 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 Licensee promptly begins and diligently and continuously proceeds to cure the failure within 
the time period granted and after that continues to diligently and continuously proceed to cure the 
failure, and the failure is reasonably susceptible of cure within forty-five (45) days from delivery 
of the nofice. Licensee will have the additional time, not in any event to exceed forty-five (45) 
days, to cure the failure. 

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment in full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition, Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity of the City 
giving notice of the fourth failure to Licensee or allowing Licensee any opportunity 
to cure it. 

(c) Licensee'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 Licensee contained in this Agreement. 

(d) Licensee's failure to promptly and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained in this Agreement conceming 
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's 
rights or interests in this Agreement or ofthe ownership ofLicensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance 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 nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, in the Commissioner's sole discretion, will determine i f 
noncompliance is material. 
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(t) Licensee's failure to conduct Concession operations in any Licensed Retail Space at all 
times Licensee is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(i) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or 

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

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

(k) Licensee is dissolved. 

(0 A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a criminal offense, by Licensee, or any of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for in this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all of the following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the terminafion. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part idenfified in the notice on the date specified in 
the notice, to be no less than five (5) days after the date ofthe notice, without any 
right on the part ofLicensee after that to save the forfeiture by payment of any sum 
due or by the performance of any term, provision, covenant, agreement or condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the time limit in the notice, this Agreement and the Term of this 
Agreement, as well as the right, title and interest ofLicensee under this Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as to Licensee's liability; as if the date fixed iu the notice were the date in 
this Agreement stated for expiration of the Term with respect to the Licensed Space 
identified in such notice. 

(b) Recover all Fees, including Additional Fees and any other amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. If the Agreement is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the l>icensed 
Space, that portion of the Licensed 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 Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed Space must be discounted 
to present value at the Default Rate existing as of the date of tennination. The 
Commissioner may declare all amounts to be immediately due and payable. 

(c) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execufion or assistance or involvement of 
constables or the City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now in force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

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

(e) Seek and obtain money damages; including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Defauh and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided in this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any ofthe terms, covenants or conditions 
of this Agreement by Licensee 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. Licensee 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth in 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Additional Fees or other amounts due or for damages for Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the termination of this Agreement. 

ARTICLE 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through (j) 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. Licensee must promptly notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all of the provisions set forth in 
this Section 10.01 in all Subcontracts entered into with any suppliers of materials, furnishers of 
services. Subcontract, 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for its obligations under 
it. 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required underthis Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of its obligafions under this Agreement in accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State oflllinois; and Licensee has a valid 
current business privilege license to do business in the Stale oflllinois and the City of Chicago, if 
required by applicable law. 

(c) The person signing this Agreement on behalf ofLicensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order for Licensee 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: 

(i) conflict with or resuh in a breach, default or violations of: Licensee's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets ofLicensee under the terms of any 
instrument or agreement. 

(d) There is no litigation, claim, investigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete investigation, threatened, challenging 
the existence or powers ofLicensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operations, properties, 
business or finances ofLicensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee in accordance with its terms, subject to applicable bankruptcy, 
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by 
the applicafion of equitable principles. 

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

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

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

(i) currently have no interest, directly or indirectly, that conflicts in any manner or 
degree with Licenseis'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 Licensee's 
performance under this Agreement; 

(ii) 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 orjudicial proceeding; 

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

(iv) 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; 
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(v) are not delinquent in the payment of any taxes due to the City; and 

(vi) will not make use of the Licensed 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. 

0 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 
Licensee to enter into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(n) the nature of the Concession license being granted; 

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

CIV) the general conditions that may in any way affect this Agreement 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 
(i) through (iv) immediately above, affecting or having any connection with this 
Agreement, the negotiation of this Agreement, any discussions of this Agreement, 
the performance of this Agreement or those employed in connection with it. 

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

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

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee 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 addifion. Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement, Licensee will not disseminate any non-public infbrmation 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 Licensee 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, Licensee 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. 
Licensee, however, is not obligated to withhold the delivery beyond that time as may be ordered 
by the court or administrative agency, unless the subpoena nr request is quashed or the time to 
produce is otherwise extended. Licensee must require each prospective Subcontractors to abide by 
such restrictions in connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

(i) Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collecfively, "Transfer") all or any part of its rights or 
interests in orto this Agreement, the License, the Licensed Space, the Term, orotherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval of the City Council. Transfers of less 
than all of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, if entered into by Licensee, are an Event of Default. 

(ri) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including, i f Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), is subject to the consentof 

a City Council, in its sole discretion, i f the Change in Ownership involves 
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a 100% Change in Ownership ofLicensee, or 

b. the Commissioner, in the Commissioner's reasonable discrefion, if the 
Change in Ownership involves less than a 100% Change in Ownership 
ofLicensee. 

(rii) If Licensee (or, if Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or if Licensee is ajoint venture or other entity comprised of other enfities, 
of any of the entities comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event, Licensee 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 Ownersliip. If such prior notice is not permitted, then Licensee 
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 Licensee (or if Licensee is a joint venture or other entity comprised of other 
entities, of any of the entities comprising Licensee) 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 or. 

(iv) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change in Ownership made without the City's prior consent is 
an Event of Default subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee of any of its obligafions 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 circuinstances will any failure by the Commissioner to act on or 
submit any request by Licensee or to take any other action as provided in this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Section, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vi) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement, Licensee 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 Transfer of all or any portion of the Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement, as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly installments of other Fees under this Agreement that are 
payable in monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all of the requests by Licensee for consents under this Section must be 

made in writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change in Ownership 
if the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must include copies of the proposed documents of Transfer 
or Change in Ownership, evidence of the financial condhion, reputation and business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 
Licensee that, notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations of Licensee underthis Agreement; 
however. Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

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

(IX) All reasonable costs and expenses incurred by the City in connection with 
any prohibited or permitted Transfer or Change in Ownership must be borne by Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent its enforcement. Without limiting the foregoing. Licensee 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, Licensee has executed 
an EDS, which is attached to this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and underthe Illinois Municipal Code, 
65 ILCS 5/8-10-1 et seq. Ineligibility under Secfion 2-92-320 ofthe Municipal Code confinues for 
3 years following any conviction or admission ofa 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 
authorizafion of a responsible official of the entity, the business entity is chargeable with the 

conduct. If after Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 Licensee and all officers, directors, agents, partners, and employees 
ofLicensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

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

(d) In accordance with Section ll-4-1600(e) of the Municipal Code of Chicago, 
Licensee 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 secfions of the Municipal Code (collectively, 
the "Waste Sections"): 
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7-28-390 Dumping on public way—Violation—Penalty; 7-

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operational requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory. Licensee's or any Subcontractor's 
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violation of the Waste Sections, whether or not relatingto 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 
secfion does not limit Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 of the Municipal Code: The City encourages Licensee to use 
licensees and sublicensees that are firms owned or operated by individuals with disabilities, as 
defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not 
otherwise prohibited by federal or state law. 

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

(j) Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 
Licensee, (ii) while this Agreement or any Other Contract is executory, (iii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(ri) Licensee 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, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(rii) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solich others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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 underthis 
Agreement, and under any Other Contract for which no opportunity to cure will be 
granted. Such breach and default enfities 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. 

(v) If Licensee 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 Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribufion" 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 oflllinois: and 
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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 

& two of the following four conditions exist for the partners; and 

f the partners have been residing together for at least 12 months; and 

g the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the following arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) ajoint checking account; and 

4) a lease for a residence identifying both domestic partners as tenants. 

L Each partner identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violafion of any ofthe provisions of Chapter 2-156 ofthe 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 city, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other city official or employee with respect to any matter involving any person with 
whom the elected official has a business relationship, or to participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected official has a business relationship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any entity in which an official or 
his or her spouse has a financial interest, with a person or entity which entitles an official to 
coinpensation 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 to an official or employee for his office or employment; 
(3) any economic benefit provided equally to all 
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residents of the city; (4) a time or demand deposit in a financial insfitution; 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. 

(i) Visual Rights Act. 

(D Licensee will cause any artist who creates artwork for the Licensed 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 
SlatesCopyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer of the Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallation or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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. 

(ri) Licensee represents and warrants that it will obtain a waiver of Section 106A and 
Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

I0J6 Airport Security. 

(a) This Agreement is expressly subject to the airport security requirements of Title 
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govem airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportafion, the TSA and by the City. Licensee must, notwithstanding anything contained in this 
Agreement to the contrary, at no additional cost to the City, perforin under this Agreement in compliance 
with those guidelines developed by the City, the TSA and the FAA with the objective of maximum-
security enhancement. Any drawings, plans, and specificafions provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

(b) Further, Licensee 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 ofthe Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access to the Airport and the 
Licensed Space by Licensee 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 fimes during the Term, Licensee must have in 
place and in operation a security program for the Licensed Space that complies with all applicable 
laws and icgulations. 

(c) Gates and doors located on the Licensed Space, i f any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not in use or under 
Licensee's constant security surveillance. Gate or door malfuncfions must be reported to the 
Commissioner or the Commissioner's designee without delay and must be kept under constant 
surveillance by Licensee until the malfunction is remedied. 

(d) In connection with the implementation of its security program. Licensee may 
receive, gain access to or otherwise obtain certain knowledge and information related to the City's 
overall Airport security program. Licensee acknowledges that all such knowledge and information 
is of a highly confidential nature. Licensee 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 wrifing. Licensee further must indemnify, hold harmless and defend 
the City and other users of the Airport from and against any and all claims, reasonable costs, 
reasonable expenses, damages and liabilities, including all reasonable attorney's fees and costs, 
resulting directly or indirectly from the breach of Licensee's covenants and agreements as set forth 
in this section. 

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA for Licensee'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 
Licensee'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 
violafion. If it is determined by the Commissioner that Licensee, or any party for which Licensee 
is liable under this Agreement, is responsible for all or part of the fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Additional Fees. 

10.7 Non-Discrimination. 

(a) Licensee for itself, its personal representatives, successors in interest, and assigns, 
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of, or 
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otherwise be subjected to discrimination in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, 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) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition. Licensee assures that it will 
comply with all other pertinent statutes, Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It is an unlawful practice for Licensee to, and Licensee must at no time: (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensafion, or the terms, conditions, or privileges of his or her employment, because 
of the individual's race, creed, color, religion, sex, age, handicap or national origin; or 

(ii) limit, segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use of the License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, notices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations of the Federal Equal 
Employment Opportunity Commission and the Office of Federal Contract Compliance, including 
14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 
(1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No. 11,375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age Discriminafion 
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) Licensee 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, 5 111. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq.. as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must fumish or must cause each of its Subcontractor(s) to fumish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state government may determine to be 
reasonably appropriate, including cancellation, termination or suspension of the Agreement, in 
whole or in part. 

(h) Licensee 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 
govemment to be pertinent to ascertain compliance with the terms of this Section. Licensee must 
furnish to any agency of the Federal or state govemment 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. 

(j) The City is committed to compliance with federal Executive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff. 

]0& 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 fime. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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10.9 No Exclusive Rights. Nothing contained in this Agreement must be construed to 
grant or authorize the granting of an exclusive right, including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It is clearly understood by Licensee 
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. 

10.10 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 Licensed 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. Licensee by accepting this License agrees for 
itself, its successors, and assigns that it will not make use of the Licensed Space in any manner 
that might interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense ofLicensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Government now has or in the future may have or 
acquire affecting the control, operation, regulation, and taking over of the Airport, or the exclusive 
or non-exclusive use of the Airport by the United States during the fime of war or national 
emergency. 

10.12 2014 Hiring Prohibitions. 

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

(b) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Licensee in connection with this License are employees or 
sublicensees ofLicensee, not employees of the City of Chicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel ofLicensee. 

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

(d) In the event of any communication to Licensee by a City employee or City official 
in violation of this Section, or advocating a violation of this Section above. Licensee 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. 

A R T I C L E 11. GENERAL CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement, the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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, i f made in writing, 
modifies terms or provisions of this Agreement that are within the express powers of the 
Commissioner under this Agreement to modify), or excuses Licensee 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 confonn 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. 

115 Covenants in Subcontracts. All obligations imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee to insert appropriate provisions in all Subcontracts covering work underthis 
Agreement and to enforce compliance of all Subcontractors with the requirements of those 
provisions. 

IIJ6 Governing Law. This agreement is deemed made in the state of Illinois and 
governed as to performance and interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdiction of those courts located within Cook County, 
Illinois, with regard to any controversy arising out of, relating to, or in any way conceming the 
execution or performance of this Agreement. Licensee consents to service of process on Licensee, 
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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent of Licensee. If any action is brought by Licensee againstthe City concerning this Agreement, 
the action can only be brought in those courts located within Cook County, Illinois. 

11.7 Entire Agreement. 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 ovemight 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 
i f by personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all nofices or communications from the City to Licensee 
will be addressed to the person idenfified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All notices or communications from Licensee to the City must be addressed 
to: 

Commissioner, Chicago Departinent of Aviation 
City of Chicago 
O'Hare International Airport 
10510 W. Zemke Rd Chicago, 
Illinois 60666 

and with a copy to: 
Deputy Commissioner of Concessions at the same address. 
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If the notice or communication relates to payment of Fees 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 2 
North LaSalle Street, Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

11.8 Successors and Assigns; No Third-Party Beneficiaries. This Agreement inures to 
the exclusive benefit of, and be binding upon, the parties and their permitted successors and 
assigns; nothing contained in this Section, however, constitutes approval of an assignment or other 
transfer by Licensee not otherwise permitted in this Agreement. Nothing in this Agreement, 
express or implied, is intended to confer on any other person, sole proprietorship, partnership, 
corporation, trust or other entity, other than the parties and their successors and assigns, any right, 
remedy, obligafion, 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 Licensee 
for the performance of services associated and pertinent to this Agreement must accrue, directly 
or indirectly, to any employees, elected or appointed officers or representatives, or to any other 
person or persons identified as agents of, or who are by definition an employee of, the City. Neither 
this Agreement nor any rights or privileges under this Agreement are an asset ofLicensee or any 
third party claiming by or through Licensee 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 execution of which have been or will be required as a condition precedent to the 
granting of federal or other governmental funds for the development of the Airport. I f the United 
States govemment requires modifications, revisions, supplements or deletions of any ofthe tenns 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

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

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

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

A. the dates to which Fees, including Additional Fees, have been paid and the amounts 
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of the Fees most recenfiy paid; 

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

C. 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. Licensee, or any 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 Licensee, 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. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part of the Airport, is at the risk ofLicensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent permitted by law, all claims against the City for any loss or 
damage or inconvenience to any property or person or any lost profits any or all of which may 
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of 
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of 
govemmental 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 Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether of a like nature or a wholly 
different nature. If the City fails to perform any covenant or condition of this Agreement that the 
City is required to perform, and, notwithstanding the foregoing, Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Liabilitv. If Licensee, 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 Licensee is thejoint and several obligations or undertaking of each such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, in any public office. 
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11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities, 
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or 
termination of this Agreement. Any express statement of survival contained in any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Maieure. Neither party is liable for non-performance of obligations underthis 
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 
("ybrce majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of the force majeure event. 
The notice must specify the nature of the delay or interruption and the period of time contemplated 
or necessary for performance. The foregoing notwithstanding, however, in no event will Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent of the Commissioner. 
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EXHIBIT 1 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO) 



EXHIBIT 1 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO ) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
following: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

26A Body Charger 
Systems 

L Stinger Gates L23-L24 

26B Body Charger 
Systems 

T3 Main Kl Gate 

26C Body Charger 
Systems 

T3KGateK15 

26G Body Charger 
Systems 

T3G GateG12 

26i Body Charger 
Systems 

TIC Gate B12 

26J Body Charger 
Systems 

TIC Gate Cl8 

26K Body Charger 
Systems 

T3 Baggage/Vest.3A 

26N Body Charger 
Systems 

Next to Galileo Bar 

260 Body Charger 
Systems 

Disco Tunnel C-Side 

26P Body Charger 
Systems 

Disco Tunnel B-Side 

The Date of Beneficial Occupancy is: TBD 
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Zone26A 
Space: T3LS.U.12.A 
Total: 200 s.f. 
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Chicago O'Hare Internafional Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rl̂ ee 

UNISON RETAIL MANAGEMENT 

Terminal 3 / L-Stinger Upper Level 

Automated Retail 
Zone#26A (T3LS.U.12.A) 

Date:May, 2021 
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Zone 26B 
Space: T3.U.8Y.C 
Area: 200 s.f. 
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Chicago O'Hare International Airport 
lyayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

U N I S O N R E T A I L M A N A G E M E N T 

Terminal 3 Upper Level 

Automated Retail 
Zone #26B (T3.U.8Y.C) 

D3te:Mav, 2021 

Created by CADE) Services 
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Zone26C ' i 
Space; T3K.U.74!C 
Area: 200 s.f. I 

Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

•• snrr^-arrr 
UNISON RETAIL MANAGEMENT 

Terminal 3 /Concourse HK Upper Level 

Automated Retail 
Zone #26C (T3K.U.74.C) 

((A 
\ 

Date:May, 2021 

Created by CAOD Serwes 
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Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

U N I S O N R E T A I L M A N A G E M E N T 

Terminal 3 / Concourse G Upper Level 

Automated Retail 
Zone #26D (T3G.U.36.C) 

KEY PLAN 

Date-May. 2021 

Created by CADD Servkei 



Created by CADD Services 
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Zone 26F 
Space: T1C.U.28.G 
Area: 100 s.f. 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviafion 
Commissioner • Jamie Rhee 
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UNISON RETAIL MANAGEMENT 

Terminal 1 / Concourse C Upper Level 

Automated Retail 
Zone#26F (T1C.U.28.G) 

KEY PLAN 

Date:May, 2021 

Created by CAOD Services 



,1M AREA 

EE1>- •4^ 

BAGGAGE RCQM 

1 50'-0" i 
r n / 

1 

L J 

i 

o 
i 

Zone 26G i 
Space: T3L.8F;D 
Area: 200 s.f. m 

FUTURE 
SECURITY 

ELEC. ENCLOSURE 

•ELE. TYPE 1 

0 ^ 

Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

U N I S O N R E T A I L M A N A G E M E N T 

Terminal 3 Lower Level 

Automated Retail 
Zone #26G (T3L.8F.D) 

KEY PLAN 

Scale: 1'= 20-0" Date-May. 2021 

Created by CAOD Services 



Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Termial 1 Upper Level 

Automated Retail 

KEY PLAN 

Date: >QatfB̂ eDaS21 

Zone#26H (T1B.U.EC.C) 
KEY PLAN 

Date: >QatfB̂ eDaS21 

Created by CADD Servicei 



Chicago O'Hare Intemational Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

Stdib. I = ^ - U 
U N I S O N R E T A I L M A N A G E M E N T 

Terminal 1 / Concourse C Pedestrian Tunnel 

Automated Retail 
Zone #261 (T1C.B.G.C) 

Date.May, 2021 
Creited by CADD Services 



Crealed by CADD Services 



EXHIBIT 2 

FEES 



EXHIBIT 2 

FEES 

Percentage Fee: Body Charger Systems, LLC 

Gross Revenues Percentage Fee 

All 18.0% 

There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable in the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 



EXHIBIT 3 

DEVELOPMENT PLAN 



RFP PROPOSAL 

FOR 

Package 3 - Automated Retail, Services and 

AT 

O'HARE 
INTERNATIONAL AIRPORT 

JAMIE L RHEE, COMMISSIONER 

www.flychicago.com 

O'rtARE 

RESPONDENT 

Good Vibrations, LLC 
BodyCharger Systems® 

12031 136*̂  Avenue 
Kenosha, WI 53142 

Tel: 262-269-1111 - mark@boclychargersystems.com 

'Wted (ine of the Top S New Alrpq^linnqva^^^ of'201?'/ 
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GOOD VIBRATIONS FOR GOOD HEALTH 
BodyChargerSystems® 

October 2, 2020 

Ms. Castalia Serna 
Deputy Commissioner of Concessions and Customer Service 
Bid Resource Center 
Chicago Department of Aviation 
10510 E. Zemke Road 
Chicago, IL 60666 

RE: RFP for Package 3 - Automated Retail, Services and Food 
Addendum #1 - August 5, 2020 - received 
Addendum #2 - August 18, 2020 - received 
Addendum #3 - August 25, 2020 - received 
Addendum #4 - August 28, 2020 - received 
Addendum #5 - September 9, 2020- received 

Dear Ms. Serna: 

The Respondent embraces the goals of CDA's concession program and meets or exceeds 
the requirements as stated in the RFP. We welcome the opportunity to submit a proposal 
for Package 3 - Automated Retail, Services and Food of the RFP issued by the Chicago 
Department of Aviation to provide services at O'Hare Airport. 

BodyChargerSystems is a multi-service concession that upgrades various airport 
passenger seats with services, amenities, and conveniences for travelers to purchase, if 
they wish to upgrade their comfort and sitting experience. 

From the convenience of their seat, customers can 1) enhance their circulation with low-
intensity, whole-body vibration through the feet, 2) enjoy the resulting "shoes on" foot 
massage, 3) charge electrical devices with WIRELEES charging, 4) utilize the small tray 
for food/drink/work, 5) access USB and electrical outlets, and 6) view retail offerings, 
restaurants and airport information from a "touchless display monitor. 

We provide passengers with a unique experience and refreshing opportunity to boost 
blood flow in preparation for long periods of inactivity associated with travel. The foot 
massage calms passengers, provides instant stress reduction and instantly relieves foot 
pain and leg discomfort. 

Our unique patent pending design transforms airport passenger seating into a new 
revenue stream. 



It's fun to watch the "OMG" and positive expressions of travelers while they experience our 
services. We believe that our innovation, quality, and multiple first-class services, are the 
reason we are best suited to provide automated services at O'Hare Airport. 

Address and Contact Information: 

Mark Eberhardt 
Good Vibrations, LLC 
12031 136«̂  Avenue 
Kenosha, WI 53142 
Email: mark@bodychargersystems.com 
Telephone: 262-269-1111 

We would like to thank you in advance for your consideration. If awarded a Concession, 
we commit to develop and perform the Concession in a manner consistent with this 
proposal. 

Sincerely, 

Mark J. Eberhardt 
President 



Experience and Qualification Statement 

In 1994, the Respondent had an idea to attach a bill validator payment system to a 
massage chair and place them in airports. A company was formed, FIRST CLASS 
SEATS and the business grew to include 27 airports and overlOO shopping mall 
locations throughout the US and Puerto Rico. By 2008, with annual sales at $5 million 
dollars, First Class Seats was acquired by Smarte Carte. 

A short time thereafter, the Respondent established a similar healthy vending concept, 
specifically using a specially calibrated form of Whole-Body Vibration that is delivered 
through the feet while sitting (shoes on). This low-intensity Whole-Body Vibration 
causes the muscles to involuntarily contract thereby producing "passive exercise" which 
helps increase circulation. 

Whole Body Vibration was invented in the early1960's by space scientists looking for a 
way to prevent muscle atrophy so astronauts could spend an extended time in space. 
What they discovered was that a certain calibration and frequency of vibration would 
cause muscles to reflexively contract (exercise) without effort. Since that time, Whole-
Body Vibration has become a popular and effective therapy in a plethora of health 
applications including fitness training, rehabilitation, obesity, muscle strengthening, 
therapy for the elderly, bed ridden, and people who are not able to participate in regular 
exercise. 

Our mission is to provide quick, convenient, and inexpensive therapy for better 
circulation and better health. An added bonus is that the experience is pleasant and 
feels like a foot massage (shoes on). 

Our business/concept provides 1) virtually silent, automated Whole-Body Vibration 
machines in high traffic venues for the traveling public to engage in passive exercise to 
improve circulation and their health, 2) electrical device charging and 3) a display 
screen to view airport information, restaurant and retail options and other information of 
interest to air travelers. 

In our quest to maximize the per unit revenue from this concept, over the years we've 
experimented with and built several different models and chassis designs. Options 
have been added for marketplace testing in various high traffic locations. A few of those 
venues are listed below: Please see the attached pictures of other designs. 

Responses to Proposai Form A 

1. 

General Mitchell Field International Airport, Milwaukee. Wisconsin 

Contract Dates:6/1 /2017 to 2/16/2020 
Description of Concession: Automated Vending BodyCharger with electronic 
device charging 



Description and Costs ofthe development and installation: Design 
architectural, engineering and manufacturing since inception over the years to 
bring this product where it is today is around $500,000.00 
Annual Gross Sales: Year 2019 was the only year we consistently had 16 units 
throughout the airport. We generated roughly $60,306.00 over the 2 years at 
MKE. MKE was a test location to determine the amount of revenue that would 
be generated at pre and post security locations. That said, units were moved 
around frequently, in and out and to different locations. We started with 4 units in 
pre-security and added another 12 units at various dates through the term in post 
security locations 
Rent Paid: The rent paid was a total of 20% of gross revenue 
Annual passenger traffic: The annual passenger volume was roughly 3 million 
enplanements in 2019. 
Contact person: Nick Covelli 414-747-4776. 

Greenville/Spartanburg Airport. Greer, South Carolina 

Contract Dates: 2015 to present 
Description of Concession: Automated Vending BodyCharger with electronic 
device charging. In addition, we tested batteries for power in lieu of electrical 
outlets. We have 8 units in Terminals 1 and 2. 
Description of Costs of development and Installation: please see above 
Annual Gross Sales: over 5 years has been roughly $25,000,00. 
Rent paid is 20% of gross annual sales 
Annual passenger traffic has averaged around 1 million enplanements 
annually. 

Contact person: Scott Carr 864-848-6222 

Pleasant Prairie Premium Outlet Mall 

Contract Dates: October of 2016 to present 
Description of Concession: Automated Vending BodyCharger with electronic 
device charging 
Description of Costs of development and Installation: please see above. 
Annual Gross Sales $26,390.00 over the past five years: 
Rent paid: 20% 
Annual traffic volume: 5 million 
Contact person: Tera Greenland 262-857-2101 
Chicago Outlet Mall. Aurora, Illinois 

Contract Dates: August of 2020 to present 
Description of Concession: Automated Vending BodyCharger with electronic 
device charging 
Description of Costs of development and Installation please see above 
Sales since Installation in August - $1,200.00 



3. 

Rent paid: 20% 
Annual traffic volume 5 million 
Contact: Sam Thatcher 630-692-1451 

The Respondent has many years of operation experience with concessions in 
large and small airports around the US. Operating a similar concept as First 
Class Seats Inc., the Company installed and managed vending massage chairs 
in 27 airport locations and 100 shopping malls. The larger airport locations 
included, DFW, Dallas TX; George Bush Intercontinental, Houston, TX; 
McCarran International Airport, Las Vegas, NV; Greater Pittsburgh International 
Airport, Pittsburgh, PA; Nashville Airport, Nashville, TN. 

Prior to the sale of First Class Seats, there were 8 employees at the Wisconsin 
headquarters and business relationships were essential with DBE qualified 
companies at most airport locations. Local independent contractor services were 
procured for most shopping mall locations. 

Marketing efforts included free service "coupons" that were made available in 
quantity to customer service locations in airports and shopping malls. These 
coupons are well received by the traveling public and Airport employees. 

In addition to current airport locations, we believe our past experience with 
similar automated airport concessions provides a solid background for future 
performance. 

Photographs of like or similar concessions 

General Mitchell Field International, Milwaukee, Wisconsin 



Greenville/Spartanburg, Greer, South Carolina 

Chicago Outlet Mall, Aurora, Illinois 

Other additional information that will indicate your experience as it pertains to this 
RFP. 

The Respondent's cornpany headquarters is located within 25 miles of O'Hare 
enabling immediate attention to any concern. 

5. Resumes of key personnel, including principles and on-site management. Also 
include a brief description of their potential roles in operations at the Airport. 



Mark J. Eberhardt - see attached resume. The Respondent will oversee all 
operations on a daily basis. 

Ivan Duncan - ACDBE partner - Role will be to monitor equipment and 
operations on a daily basis to include cleaning and service, on-site liaison 
between Airport and Company to address any questions or concerns. 



Mark J.  Eberhardt 
e 

Education 

1971  Pike  High School,  Indianapolis,  IN 
1972  Indiana  University/Purdue  University,  Indianapolis,  IN 
1989  University  of Wisconsin,  Parkside, Kenosha,  WI 

Business  Experience 

2010  -  present  Good  Vibrations,  LLC, Kenosha,  WI 
Founder  and  President 

2008 -  2010  Smarte  Carte,  Inc.,  St. Paul,  MN 
Director,  Business  Development 

1994  -  2008  First  Class  Seats,  Inc.,  Racine,  WI 
Founder and President 

1994  - 2000  UBS  Financial  Services,  Milwaukee,  WI 
Vice President Investments 

1988-1994 Robert  W. Baird,  Milwaukee,  WI 
Vice President 



Methods of Management and Operations 

Plan for Operation 

1) Staffing Plan 

ACDBE partner to provide adequate staffing to clean and monitor ALL locations 
and equipment as needed. Continuous and multiple visits to each location will be 
made to ensure cleanliness and operational efficiency. 

2) Merchandise Logistics 

Each unit will display LED lighted signage that suggests the function of the 
BodyCharger and will include the O'Hare International Airport, logo(as pictured). 
Units are also equipped with video monitor screens that explain the health 
benefits, show retail and restaurant options and airport service information along 
with wireless and UBS device charging. 

3) Facility Maintenance Plan 

Units are equipped with 24/7 remote monitoring that reports real time sales and 
equipment function. Units are monitored on site and remotely to ensure that 
maintenance issues can be immediately detected and repairs can be made. 

The frequency of cleaning will be targeted initially at peak travel times and 
sporadically throughout the day. Our success depends upon providing 
passengers with a clean and fresh unit to enjoy. 

Our equipment is manufactured by the Respondent's company. It is commercial 
grade and designed for high traffic venues and designed for high traffic venues. 

4) Each unit is equipped with built-in wireless remote monitoring which can signal 
passenger volume and trends. 

5) From a sustainability standpoint, our motors/units have been operating in the 
field in a variety of different high traffic venues for over ten years. Equipment 
failure has been almost non-existent. Little equipment maintenance is required 
other than cleaning. Each unit consumes less than Vi amp of electricity when 
operating - very energy efficient. The footprint/floor space we occupy is the 
same floor space where passengers place their feet when sitting. A "foot 
massage" is a welcome treat for most everybody and the low cost has allowed us 
to operate a sustainable business. 



6) Describe the methods you will use to monitor and remain current with 
passenger concessions trends during the term of the Agreement 

Wireless remote monitoring of use, time of operation and method of activation (credit 
card or cash) is an integral part of our units and changes are made to accommodate 
trends observed. 

7) Prove a Sustainability Plan as it pertains to the operations of the concession, as 
further described in Section D.12. 

Our concession is energy efficient - we give energy to our customers through Whole-
Body Vibration. Our concession generates no disposals or landfill waste. Our 
concession does not generate or contribute to noise pollution. 



Concessions Development Plan 

1. Concept/System and theme including why each component is best for ORD 

BodyCharger Systems is a multifunctional airport and healthy passenger 
comfort/convenience concession that is best for ORD because it addresses and 
helps solve multiple problems relevant in airports; namely, increasing circulation 
through passive exercise. In addition, passengers can elevate feet, use the small 
tray for eating and working, charge electrical devices wirelessly or through USB and 
receive information regarding local restaurants, retail and other airport information 
through non-touch display screens. 

2. Proposed menu of services and products and the approximate price range for 
each category 

We transform an ordinary airport seat and sitting into an experience by providing a 
menu of passenger services and conveniences. They include (shoes on) foot 
massage, "whole body vibration" to enhance circulation and health, calm stress, help 
with foot and leg pain instantly. 

In addition, our concession provides terminal seating with trays for food and drink 
and work space. We provide wireless device charging for those without cords and 
outlets/USB ports. All units have display screen monitors for passengers to view 
airport information menus and amenities all for only $1.00 for each two minutes of 
activation. Customers can deposit multiple bills and any denomination of $5.00 
$10.00 or $20.00 for longer time and uninten^upted service. Passengers can swipe a 
credit card for $5.00 and 10 minutes of service. 

3. Sources of merchandise, products and supplies 

BodyChargerSystems builds and assembles units in Racine/Kenosha WI and uses a 
variety of local suppliers and subcontractors. Our motors are manufactured in 
Taiwan. 

4. Narrative description of the respondent's sustainability initiatives incorporated in 
the design and construction of the proposed tenant improvements. 

BodyChargerSystems has low electrical energy requirements - consuming less than 
amp when activated. The units produce no waste and no emissions. There is no 

buildout and it is not necessary to disrupt or alter Airport locations. BodyCharger 
units are placed on and attached to a very shallow metal subfloor or platform that we 
provide to hide electrical cords and keep units in place. 



Preliminary plans in sufficient detail to allow evaluation ofthe quality and design 
of the proposed tenant improvements including: 

a. Layout and space plans of the facility showing reception, point of sales, 
fixture layout, seating, expected queuing and other pertinent features 

Units are placed and arranged in a row in front of every other existing 
airport seat and span the length of the provided space/location. Electrical 
cords will run under a custom designed subfloor/platform. Please see the 
attached pictures. 

b. Renderings, sketches or photo-renderings of the concessions that include 
the interior and exterior views of the facility and show the overall design of 
the space, general color scheme and fixtures. 

Please see the attached pictures. 

c. Descriptions and photographs that demonstrate the quality of the various 
materials to be used within the concession 

Please see the attached pictures. BodyChargers are fabricated with steel 
sheet metal, then treated with a heated powder coating process for 
surface color durability and easy cleaning, (similar to automobile painting). 

d. For E-Commerce Mobile Self Ordering and Delivery systems, graphic 
representations of the system (both hardware and software) and process 
of its use by the customer as well as support services and integration with 
the Concessionaires, Airiines and/or City systems and reporting. 

N/A 

e. For Automated Retail, Services and Food Machines and/or Kiosks, a 
description of the kiosk, its specifications and branded product offerings. 

BodyChargers measure 18" in diameter and are approximately 32" high. 
The units are placed on the floor in front of existing airport seating -
creating a personal space. Please refer to pictures. 

f. Marketing plans and conceptual designs. These plans should include how 
the concession is planning to market the services to the customer as well 
as educating the customer on how to use it. The marketing plan should 
include graphic examples. 



The front of each unit is back lighted to tastefully highlight and market 
services. In addition, the built-in rolling non-touch display/monitor will 
highlight and educate customers on the health benefits of Whole-Body 
Vibration and passive exercise, market services, display airport 
information and provide instructions for payment and how to activate. 

g. All design materials should be included in the proposal. 

Please see above item C. 

6. Proposed Project Schedule 

Upon notification and receipt of an executed Concession Agreement, the 
Respondent will immediately begin the design, fabrication and manufacturing 
custom for the measurements on each individual location. This process will take 
approximately 60 to 90 days. The installation will begin no later than 90 days 
from the Effective Date. Installation of Phase I and Phase il will be completed in 
Ql and 02 of 2021. 

Compensation to the City - Provide the proposed License Fee. 

See Form G - 18% of gross sales. 

7. Projected Sales, Net Income, and Cash Flow 

The formula that used to project sales is based on total annual enplaned 
passengers. To provide a good faith estimate of Gross Receipts through 2026, 
our assumptions are based on the 2019 annual enplanements provided by CDA 
in the RFP. The projected gross receipts do not consider the COVID pandemic's 
impact on the traveling public or ORD enplanement numbers. 

Based upon years of experience with the current BodyCharger Systems concept 
and a similar airport concession, we have developed a formula to project sales 
based on the number of "one million' annual enplaned passengers. The density 
of foot traffic is also a factor. 

We have found in general, that one million enplaned passengers generate "per 
unit" sales of roughly $2.04 per unit per day. For example, in 2019 GSP had 
roughly one million enplaned passengers and the average, per unit, per day, 
sales were $2.03 for each BodyCharger unit. In 2019, Milwaukee's General 
Mitchell Field had roughly 3 million enplaned passengers and the average per 
unit per day sales were $6.17 per BodyCharger unit. 



Reported 2019 ORD annual enplaned passengers were roughly 40 million. We 
therefore multiply $2.04 times 40 which equals $81.60 per unit per day sales for 
ORD. Though we would like to deploy many more units, thru 2026, for the 
purpose of this good faith estimate, we expect to install at least 65 BodyCharger 
units at the available locations which we expect to generate daily sales of (65 x 
$81.60) $5,304.00 per day or $1,935,960.00 annually*. BodyChargers are 
available for use 24 hours a day 365 days a year. 

8. Capital Investment and Financing Plan 

The source of funding will come from a loan from the respondent to 
BodyChargerSystems. The total cost including machines, transportation, 
installation, and site improvement is estimated to be around $300,000.00. 
depending on the cost to prepare each location (provide electrical, remove 
telephones, drywall painting) proposed location improvement cost range from 
$6,000.00 to $75,000,00 depending on necessary work 

Build/Development/lnstallation cost/investment will be around $195,000.00. Site 
improvement and electrical upgrade if needed is estimated to be from $6,000.00 
to $75,000.00. Annual wages including office/administrative/accounting/technical 
support is estimated at $100,000.00. ACDBE @ 32% cost includes cleaning and 
site management and is expected to be $619,507.00 of 1^' full year estimated 
revenue. On site repair/maintenance is $15,000.00 annually. Finance cost @ 
4% is $6,000.00. The total fixed annual expenses are expected to be 
approximately $20,000.00. 
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Proposal Form 6 
Concept Plan 

Package 3 
(Automated Retail, Services and Food) 

instructions: Provide respondent's proposed concept plan showing the following information for each proposed Concession Location. Use 

additional copies of this table as necessary. Submit additional infbrmation as set forth in the Proposal Requirements following this proposal 

Respondent: Good Vibrations, LLC (d/b/a BodyCharger Systems) 

Concession Location 
Location 

Description 
Concession Description 

Proposed 

Equipment/Fadl i ty 
Proposed Operator 

Anticipated 

Opening Date 

Terminal 1 

Location «1-T1,B12 4 x 2 7 Gate 12 with outlet 8 Units ACDBE 

Location # 2 - T l . C l l 4 x 2 7 Gate 11 with outlet 8 Units ACDBE 

Location W - Tl.LL Baggage 4 x 1 2 Baggage Claim outlet 4 Units ACDBE Phase III 

Location (S - Tl.BL Tunnel nexttoshoeshine 

Terminal 2 

Location «-T2,Ei repeated l( cation? Near Summer House outlet 

Location «5-T2,E6 4 x 9 Gate E6 outlet behind wall 3 Units ACDBE 

Location #7 -12 Adjacent to ATM 4x15 Sehind McDonalds outlet 5 Units ACDBE 

Location (»-T2,F12 4 x 1 5 Gate F12 no outlet 5 Units ACDBE Phase III 

Location #9 - T2,E8 4 x 1 0 Gate E8 outlet 4 Units ACDBE 

Location tto-T2,Ei repeated ocation? Near Summer House ou let 

Location ( t i l -T2,H3 4x12 Near Bubbles Bar no outlet 4 Units ACDBE Phase III 

Location «12 - T2-T3 Bridge 4x9 Bridge 3 Units ACDBE Phase III 

Terminal 3 

Vacant Space TEHK.U.9,H.B 

Location H 13-T3,H1 4 x 2 8 Starbucl<s outlet 9 Units ACDBE 

Location «14 - T3,611 4 x 1 0 outiet 3 Units ACDBE 

Location #15-T3,H3 4 x 2 8 

Location ((16-T3,K18 4 x 1 2 Phone removal 4 Units ACDBE 

Location «17-13 , K19 4x 12 Gate Kl 9 outlet but phor 
rpmnunl 

e 4 Units ACDBE Phase III 

Location »18 - T3, LL Baggage 

Locatbn #19 - T3,BL Passageway to 
a A 

Add Additional Proposed Locations Below (insert additional rows as needed) 

See Attached Ust of 

proposed additional locatior s 

Chicago Department of Aviation 

Proposal Form B 

July 30,2020 

Anticipated opening date forai! locations except those indicated as Phase 11! will be 2021 Q1 and Q2 



PROPOSED ADDITIONAL/ALTERNATE LOACTIONS 

UNITED TERMINAL 1 

Gate E-1 across from the seafood restaurant 

B-5 across from Starbucks - behind trashcan 

B-6 Between Johnston & Murphy and Wolfgang 

B-8 Next to Oakley 

B-9 

B-11 Across from window 

B-12 

Across from Chilis along window (from Chills all the way to McDonalds on the 
window). About 100 ft 

(Wolfgang Puck location is a good example of placing a group of units under an 
existing wall sign and having the outlet a few feet away by one of the steel 
columns 

TERMINAL 2 

E-2 Air Canada across from Duty Free (Airline chairs straddle the lease line). This 
is a great example ofthe opportunity of utilizing these types of locations where 
there is plenty of electric Inside the gate. 

E-6 Next to Smarte Carte 

E-8 under wall pictures 

E-13 under flight monitor sign (53 inches from the floor to the bottom ofthe sign) 

F-9 under the sign across from Sarah's Candies 

F-10 next to gate 



TERMINAL 2 (continued) 

Across from G-11 

WALK-WAY NON-TERMINAL LOCATIONS 

On Column by /across from PUBLICAN TAVERN 

On Column across from FIELD MUSEUM 

Across from PELOTON between G and H 

Outside below the ROTUNDA 

TERMINALS 

Next to BROOKS BROTHERS 

Across from SUNGLASS HUT by K-6 

K-8 

On post K-13 

Across from K-15 on the wall by the Food Court (2 spots) 

Across from K-12 outside Food Court 

Across from L-20 

Across from L-23 
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PROPOSAL FORM C MAJOR ASSUMPTIONS 

The formula that used to project sales is based on total annual enplaned passengers. 
To provide a good faith estimate of Gross Receipts through 2026, our assumptions are 
based on the 2019 annual enplanements provided by CDA in the RFP. The projected 
gross receipts do not consider the COVID pandemic's impact on the traveling public or 
ORD enplanement numbers. 

Based upon years of experience with the current BodyCharger Systems concept and a 
similar airport concession, we have developed a formula to project sales based on the 
number of "one million' annual enplaned passengers. The density of foot traffic is also a 
factor. 

We have found in general, that one million enplaned passengers generate "per unit" 
sales of roughly $2.04 per unit per day. For example, in 2019 GSP had roughly one 
million enplaned passengers and the average, per unit, per day, sales was $2.03 for 
each BodyCharger unit. In 2019, Milwaukee's General Mitchell Field had roughly 3 
million enplaned passengers and the average per unit per day sales were $6.17 per 
BodyCharger unit. 

Reported 2019 ORD annual enplaned passengers were roughly 40 million. We 
therefore multiply $2.04 times 40 which equals $81.60 per unit per day sales for ORD. 
Though we would like to deploy many more units, thru 2026, for the purpose of this 
good faith estimate, we expect to install at least 65 BodyCharger units at the available 
locations which we expect to generate daily sales of (65 x $81.60) $5,304.00 per day or 
$1,935,960.00 annually* BodyChargers are available for use 24 hours a day 365 days 
a year. 

Our anticipated opening date is the 1®* quarter of 2021. The installation may be 
conducted in three phases over 2021 depending upon timing of receipt of Concession, 
necessary permits and any improvements needed for the sites included. Phase I and 
Phase II will be completed by the second quarter of 2021, which will consist of 50 units. 

In 2021 with only 50 units our sales are projected to be 1 million dollars. In 2022 the 
annual sales are projected to be $1,935,960 -. 
Sales projection for 2023 is $2,129,566.00 
Sales projection for 2024 $2,342,512.00. 
Sales for 2025 is $2,576,763.00 
Sales for 2026 is $2,834,439.00 

•based on 2019 annual enplanements 

**based on 10% per year sales increases 
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Chicago Department of Aviation July 30, 2020 

Proposal Form G 
Proposed Concession Fee Rates 

Compensation to the City consists of the Minimum Annual Guarantee Fee ("MAG") and 
Percentage Fee as described in Section D.2. of the RFP. The City has established the MAG to be 
paid the City during the Lease Years qf the Term. This amount is not "biddable." Any respondent 
who states a different amount in its proposal will be deemed non-responsive and eliminated fi'om 
fiirther consideration for award of the offered concession. The City has not established a range of 
Percentage Fee Rate (s) for each concession category. Respondents must propose a Percentage 
fee rate(s) for each Package. Any respondent who fails to propose a Percentage Fee Rate(s) will 
be deemed non-responsive and eliminated from further consideration for award of the offered 
concession. 

Respondent: Vibrations, LLC (d/b/a BodyCharger Systems) 

1) Proposed Percentage Fee Rate: 

Concession 
Category 

Percentage Fee Rate 
Ranges (for product 

categories) 

Sales 

Tiers 

Proposed 
Percentage Fee 

Rate 

Altemative Mobile 
Self-Ordering and 
Delivery Service 

N/A 

Automated Self-
Checkout Micro 

Marts 
N/A 

Automated Retail, 
Services and Food 

18% of Annual 
Gross Sales 

Note: if not proposing on one or more concession categories (packages) indicate with an "rv'a " 
in the corresponding boxes. 
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Airport Concession Disadvantaged Business Enterprise Participation Plan 

We have a current business relationship with the ACDBE firm. The Barbershop at 
O'hare Airport Inc., whereby the company currently plays the role of concept testing and 
consulting. We anticipate this relationship to continue and expand, if we are so 
fortunate to be awarded a Concession by the CDA at O'Hare. The applicable Forms 
are attached. 
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SCHEDULED: 
COMMITMENT TO PARTICIPATION BY AIRPORT CONCESSION 

D I S A D V A N T A G E D B U S I N E S S E N T E R P R I S E S ( A C D B E S ) 

Name of Tenant: 

Good Vibrations, LLC (d/b/a BodyCharger Systems) 

Description of Airport Concession (from title page of Request for Proposals): 
To Provide Alternative Mobile Electronic Self-Ordering and Delivery Service, Automated Self-Checkout micro marts and Automated 
Retail, Services and Food Ordering Concessions 

State of Wisconsin ) 

County (City) of Kenosha 

In connection with the above-referenced Airport Concession Request for Proposals ("RFP"), and 
any concession agreement entered into pursuant to the RFP, I , Mark Eberhardt 
(Name of Affiant) HEREBY DECLARE AND AFFIRM that I am the President -{Title 
of Affiant) and duly authorized representative of the above-named Tenant and that I have personally 
reviewed the information set forth in the attached Schedules C and B (if applicable), with the 
following being a summary ofsuch information: 

Name of ACDBE Fim Role of ACDBE in Concession (as set 
forth in Schedule C or B) 

Proposed ACDBE Participation 
(as percentage of gross 

revenues) 

The Barbershop at OHare Airport 
Inr 

Monitor equipment operations on a daily basi 5. 32% 
to include defining &nd seivice. 
On-site liason between airport and company 

:o 

ensure optimum customer experience 

Total Proposed ACDBE Participation Commitment: 32 % 

Proposal Form F 
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Schedule D: Affidavit of Tenant 

To the best of my knowledge, information, and belief, the facts and representations contained in the 
aforementioned attached Schedules are true, and no material facts have been omitted. 

The Tenant will enter into formal agreements with all listed ACDBE firms for work as indicated by 
this Schedule D and accompanying Schedules so as to ensure compliance with the Total Proposed 
ACDBE Participation Commitment stated above, and understands that it must enter into such 
agreements as a condition precedent to execution of a concession Agreement by the City of Chicago. 
Copies of each signed joint venture agreement, subcontract, purchase order, or other agreement will 
be submitted to the 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: 

Mark Eberhardt 262-269-1111 
(Name - 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 I AM AUTHORIZED 
ON BEHALF OF THE RESPONDENT TO MAKE THIS AFFIDAVIT. 

Mark Eberhardt 
(Name and Title of Affiant - Print or type) 

(Signature) 

(Date) 
State of Wsconsin 
County of Kenosha 

On this day o f C t i Q o ^ . 207^ 

The above signed officer, Mark Eberhardt "̂(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, I hereunto set my hand and seal. 

Seal 
Public Signature) 

Commission expires: l0| ZDZ3-

Proposal Form F 
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Proposal Form E 

Airport Concession Disadvantaged 

Business Enterprise Plan 

Respondent: Good Vibrations, LLC (d/b/a BodyCharger Systems) 

1. Indicate total proposed Airport Concession Disadvantaged Business Enterprise (ACDBE) 
participation: 

32% 

2. List ACDBE participants and indicate if ACDBE participant is ajoint venture partner. Also 
indicate the ownership percentage of the ACDBE and the role that the ACDBE participant will 
have in the ownership, management and operation of the concession. 

ACDBE Entity Form of 
Participation 

Participation 
Percentage Role/Scope of Work Capital 

Contribution 

The Barbersho 
at OHare Airpo 
Inc. 

\ Managemer 
Services * 32% 

Monitor equipment operations on a daily basis, to inclucf 
cleaning and service. 
On-site liason between airport and company to ensure 
optimum customer experience. 

0 

3. Attach resumes for key personnel/principals of the ACDBE entities. 
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IVAN DUNCAN 

PROFILE 
An entrepreneur who lias successfully founded, number  of, different  companies in a variety  of industries 
namely,  consulting,  barbering, and night clubs.  All the ventures  have  been  very successful  in providing 
value to customers, and  profitable  to the owners and stakeholders. Ivan has  also  been  involved  in the 
management  of  these  companies,  as  well as  in the production of services. 

WORK &  PROFESSIONAL EEPERIENCE 
The  following describes  the  work  and professional  experiences  of  Ivan  Duncan in terms  of positions and 
job responsibilities in number of companies over the  years. 

The Barbershop  at  O'Hare  Airport  Inc. Job Position; Owner/President/Master Berber 
Chicago,  I L 06/2014  -  Present 

• Incorporated the  business  creating the appropriate legal structure and securing the appropriate 
legal  identity  -  EIN from the IRS 

• Selected location  of business  and  facility at  O'Hare  Airport, negotiated  leases  and rent, and lead 
the design and construction  of the  build out  for the barber shop. 

• Developing and communicating the organization's  business  plan describing the mission,  vision, 
and values  statements  as  well as  marketing plan,  financial  plan, and operations plan. 

• Organizing the organization's  resources  including  staffing  (hiring  barbers,  contracting for 
accoimting,  legal, and other services), and securing  ftinding in order to achieve the organization's 
strategic goals and objectives, 

• Directing  and leading development of  marketing,  human  resource,  operational, and  financial 
plans, policies and  procedures  to  ensure  appropriate organizational behavior in meeting 
operational performance goals  while  satisfying  the mission and strategic goals and objectives. 

• Managed the growth strategy to  diversify  revenue  base  through expansion and entering second 
line of  business  - Automated Personal Service Concession -  at  airports. 

• Providing  haircuts and  shaves  as  in  shop  master  barber and  shop  manager. 
• Monitoring, evaluation and coaching  barbers  to improve  shop  performance and brand. 

IWD Management  Inc. Job Position: Owner/President 
Indianapolis,  Indiana  01/1999  -  06/2014 

Business  Consultant 
• Analyze  Businesses 
• Conducted Market Studies 
• Specialist in estabhshing Credit for  Businesses 
• Marketing  Management 

Oxygen Lounge Job Position: Owner/President 
Indianapolis,  Indiana  01/2007  -  10/2009 

• Incorporated  Business 
• General Contractor  for build out 
• Managed  FaciUty,  hired  managers  and  staff 
• Utilized Strategic Management  Marketing  Tools 

Beauty Salon Job Position: Owner/President/Master Barber 
Indianapolis,  Indiana  01/2008  -  01/2009 

D n r r o P M r r c A A / A I T A U T I ? iTi>r»M D p o i n r c r 



IVAN DUNCAN 
207 East Ohio Street Apt 184 
Chicago, IL 60611 
847-610-0073 
Duncanivan2020(5igmail.com 

• Incorporated Business 
• General Contractor for build out 

Managed Facility, hired managers and staff 
Utilized Strategic Management Marketing Tools 

• Professional StyUsts/Master Barber 
• Specialists in Hot Shaves 

Broad Ripple Barber Shop Job Position: Owner/President/Mastcr Barber 
Indianapolis, Indiana 04/2004 - 08/2010 

• Incorporated Business 
• General Contractor for build out 

Managed Facility, hired managers and staff 
• Utilized Strategic Management Marketing Tools 
• Professional Stylists/Master Barber 

Specialists in Hot Shaves 

Salon by Wesley Jean Job Position; Owner/President/Master Barber 
Roswell, Georgia 01/2002 - 08/2004 

Incorporated Business 
General Contractor for build out 
Managed Facility, hired managers and staff 
Utilized Strategic Management Marketing Tools 
Professional Stylists/Master Barber 
Speciali.sts in Hot Shaves 

The Barber Shop Job Position: Owner/President/Master Barber 
Alpharctta, Georgia 10/1999 - 04/2002 

• Incorporated Business 
• General Contractor for build out 
• Managed Facility, hired managers and staff 
• Utilized Strategic Management Marketing Tools 
• Professional Stylists/Master Barber 

Specialists in Hot Shaves 

Duncan's Barber Shop Job Position; Owner/President/Master Barber 
Indianapolis, Indiana 09/1998 - 09/1999 

• Incorporated Business 
General Contractor for build out 

• Managed Facility, hired managers and staff 
Utilized Strategic Management Marketing Tools 

• Professional Stylists/Master Barber 
• Specialists in Hot Shaves 

Great Clips Job Position: Manager/Master Barber 
Indianapolis, Indiana 01/1994 - 08/1998 

• Managed Staff 



IVAN DUNCAN 
4 

• Multicultural stylist 

EDUCATION 
• City College  of Chicago-Wilbur  Wright College-2014 
• Indiana  Barber  College  -1993 
• Master  Barber  License-2003 

LICENSES 

Barber  License  -  State  of Illinois 
• Master  Barber  License  -  State  of Illinois 

SKILLS 

Professional  Management  Skills, Professional  Marketing  Skills, Customer  Service  Skills, Versa  Pro 
(Payroll), Training  Skills, Event  Planning,  Computer  Software,  Specialists  in Hot Shaves 
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NOTE: 1F ACDBE WILL NOT BE SUB-SUBCONTRACTING ANY OF THE 
PARTICIPATION DESCRIBED IN THIS SCHEDULE, A ZERO (0) IVIUST BE SHOWN 
IN EACH BLANK ABOVE. 

NOTICE: IF MORE THAN TEN PERCENT (10%) OF THE VALUE OF THE ACDBE»s 
FARTiCiRATION WILL BE SUB-SUBCONTRACTED, A BRIEF EXPLANATION AND 
DESCRIPTION OF THE WORK TO BE SUB-SUBCONTRACTED IVIUST BE 
ATTACHED TO THIS SCHEDULE. 

The undersigned will enter inlo a formal written agreement tor tlie above participation with 
Tenant, conditioned upon the City of Chicago selecting the Tenant as a ccmccssionatre, approval 
of Tenant's ACDBE Participation Commitinent referencing thi$ Schedule G by the'City of 
Chicago, and successful n̂ gollaiibn ofa concession Agreemenl between Tenant and the City of 
Chicago. 

(Sî naluVbr Owner. Preiidenl. or AuthoriKeU Acetil orACD&E) 

>iani«niile (Print) 

08/21/2020 
Dale 

847-610-0073 
Phone 
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Proposal Form J 
Form of Reference 

Respondent: Good Vibrations, LLC 

Please use the follow ing format for each of the three required references: 

REFERENCE NO. J 

Name: Scott Carr 

Xitle: Vice President - Commercial Business 

Firm: Greenville/Spartanburg International Airport 

Address: 2000 GSP Drive, Suite 1 

Greer, SC 29651 

Telephone: 864-848-6222 

Nature and magnitude of association (including years): 

We placed BodyCharger units in this airport on April 2016 on a renewal concession agreement. The airport and its travelers have 

been pleased with our service and our agreement has been renewal annually. We continue to offer BodyCharger units at GSP today. 

Proposal Form J 
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Proposal Form J 
Form of Reference 

Respondent: Good Vibrations, LLC 

Please use the follow ing format for each of the three required references: 

REFERENCE NO. ^ 

Name: Tera Greenland 

Tit le: Manager 

F i rm: Prime Outlets at Pleasant Prairie 

Address: 11211 120th Avenue 

Pleasant Prairie, WI 53158 

Telephone: 262-857-2101 

Nature and magnitude of association (including years): 

We placed BodyCharger units at this high traffic location in October of 2016. The venue and we, are satisfied v\/ith our performance. 

Our lease has been renewed annually. We continue to offer BodyCharger units at this location. 

Proposal Form J 
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Proposal Form J 
Form of Reference 

Respondent: Good Vibrations, LLC 

Please use the following format for each of the three required references: 

REFERENCE NO. _± 

Name: Karen Lanham or Samuel Thatcher 

Tit le: Office Manager/Mall Manager 

F i rm: Chicago Premium Outlets 

Address: ""̂ ^O Premium Outlets Blvd., Suite 150 

Aurora, IL 60502 

Telephone: 630692-1451 

Nature and magnitude of association (including years): 

We placed BodyCharger units at this high traffic shopping mall in August of 2020. The venue and we have been satisfied with our perfoi 

and we expect to add an additional units bv October 10. 2020. 

Proposal Form J 



Outstanding Claims and Litigation 

The Respondent is neither in default nor has any past due amounts or arrearages on 
any previous or existing contract, or other financial obligations, to the City, the State of 
Illinois, or any political subdivision of the State of Illinois. 

The Respondent has not been involved in any material legal actions, received any fines, 
penalties or been a respondent to any of the following: 

i. A debtor in bankruptcy; or 

ii. A plaintiff or defendant in a legal action for deficient performance under a 
contract or violation of a statute or related to service reliability; or 

iii. A respondent in an administrative action for deficient performance on a project or 
in violation of a statute or related to service reliability; or 

iv. A defendant in any criminal action; or 

V. A named insured of an insurance policy for which the insured has paid a claim 
related to deficient performance under a contract or in violation of a statute or related to 
service reliability; or 

vi. A principal of a bond for which a surety has provided contract performance or 
compensation to an obligee of the bond due to deficient performance under a contract 
or in violation if a statute or related to service reliability; or 

vii. A defendant or respondent in a governmental inquiry or action regarding 
accuracy of preparation of financial statements or disclosure documents. 



Exceptions 

Respondents should include a list and discussion of exceptions, if any, to the 
requirements of this RFP, Sample Agreement, and any addenda. Identify the 
requirement, nature of the exception and explanation. If no exceptions are identified 
and respondent's proposal is accepted, respondent is expected to conform to all the 
requirements specified herein including, in particular, execution of a contract 
substantially similar to the Sample Agreement attached hereto. The City, in its sole 
discretion, shall determine whether substantive or extensive exceptions render the 
proposal non-responsive. 

Note: the proposer may include alternative deal terms in the Exceptions section for the 
City to consider. These deal terms my include rental options as long as they are no less 
than the financial equivalent of what is proposed in the main body of this proposal. 
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Proposal Form O 
Proposal Exceptions 

Instruction: Please list any exceptions below. Note that by listing any exception does 
not in any way mean the exception will be allowed. The City reserves the right to 

accept, not accept or to negotiate any and all exceptions with a selected respondent. 

EXCEPTIONS (PLEASE REFER TO THE 
SECTIONS IN T H E RFP TO WHICH I I 

PERTAINS) 

DETAILED DISCUSSION OF THE EXCEPTION 
I N C L U D I N G W H Y T H E EXCEPTION IS PREFERRED 

Insurance Requirement - Automobile Liability 
Sec. D. 8 

Request that Automobile Liability be removed 
as no automobiles will be used for Concession 

Insurance Requirement - Workers' Compensation 
Sec. D. 8 

Request that V\A)rkers' Compensation be removed as no employees 
of the Respondent will be engaged In work at the Airport, oher than c 
All on.gite labor will be performed by ACDBE partner. 

Respondent has committed to 32% ACDBE participation, 
whether it involves one or more ACDBE firms. Only one 
ACDBE finn Is currently contemplated. Sec. D. 4 

If It proves that current selected ACOBE partner cannot provide ail s( rvlces 
needed, Respondent may need to bring in another ACDBE firm with 
an aoreeable pro-rate portion ofthe gross revenues being split 
among two ACDBE firms. 

Respondent reque^s a provision be Included in any agreen lent 
with the City to cover future pandemics or catestrophic events 
as it applies to agreed upon MAG payments or fines 

If the cun-ent COVID pandemic resurges in Q4 2020 or Q1 of 2( 21. 
the Respondent may experience delays in product preparation f nd 
ability to obtain needed assistance for installation. If there Is 

associated with delays v\Vi\ liilllal liislallalluri of Hie Conces^ton. a COVID rusufgence or new pandemic In the lUturH. any agteed upon 
future MAGs will likely be unsustainable. Section D. 1. 

Security Deposit Sec. D. 3 Wa request this amount lie set at $5,000 and adjusted if needed. For a 
small company a larger security deposit ties up woii(ing capital. 

Respondent requests the opportunity to provide additional 
Personal nnancjal information of the Respondent can be made 
available for review priorto award of an Agreemenl .Sec. 11. 

Good Vibrations, IXC rd/b/a BodyCharger Systems) is a new and growing corr 
without strong financial infonretion. Due to the current ipersonal identity thefl i 

Tliu RispuiiUuiil suppuilb till uutivlli(£i uf II lu LLC. 
we request the opportu 

I a eenfidenlial basis, 

pany 
I invironment. uity to provide personal tax retum and other financial lnf< miatlon 

I, if aeneugly eewsideigd fer a Oeneeasien eppertunity. 

Add additional rows and/or continue on an additional page(s) 

Proposal Form O 
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Proposal Form K 
Proposal Affidavit 

The undersigned Respondent hereby submits to the City of Chicago ("City") through its Chicago 
Department of Aviation ("Department and/or CDA") the Proposal enclosed, to operate as a 
concessionaire at Chicago O'Hare Intemational Airport ("Airport") based upon all terms and 
conditions set forth in the City's Request at the Airport's dated July 30, 2020 ("RFP"), as it may 
have been amended in one or more addenda thereto. Respondent further specifically agrees hereby 
to provide goods and services in the manner set forth in the Proposal. 

1. Respondent intends that the City rely on the Respondent's submitted information and the 
representation that Respondent has the capability to successfully undertake and complete 
the responsibilities and obligations contained in the Proposal and the Lease and License 
Agreement ("Agreement") to be executed by the City and Respondent, if Respondent is 
awarded this concession, and Respondent understands the City will so rely. 

2. Respondent acknowledges that the City has the right to make any further inquiry it deems 
appropriate to substantiate or supplement information supplied by the Respondent. 

3. Respondent acknowledges that Respondent has read and fully understands all the 
provisions and conditions set forth in the RFP and considers the project feasible. 

4. Respondent acknowledges that the City is obligated to adhere to certain Grant Assurances 
as a recipient of federal grant funds and adherence to said Grant Assurances will become 
an obligation of the Respondent if Respondent is awarded tliis concession. 

5. Respondent has the capability to successfully undertake and complete the responsibilities 
and obligations contained in the Proposal. 

6. Respondent acknowledges that this Proposal may be withdrawn by requesting such 
withdrawal in writing at any time prior to the date and time responses to this RFP are due 
to be submitted to the City, as set forth in the RFP documents. 

7. The City reserves the right to reject any and all proposals, to withdraw the RFP, to reissue 
the RFP, to enter into negotiations with any and all respondents, and to accept that proposal 
which in its judgment will provide the best level of service to the traveling public. 

8. Respondent agrees that this Proposal constitutes an offer valid for a period of 180 days 
following the Due Date set forth in the RFP and any addenda thereto. 

9. Respondent solely will bear all costs incurred by Respondent in connection with the 
preparation and submission of this Proposal and with Respondent's costs associated with 
any negotiations with the City. Under no circumstances shall the City be responsible for 
any costs associated with Respondent's submittal or negotiations of any agreement with 
the City. 

Proposal Form K 
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10. Respondent acknowledges that the City will not recognize brokers with regard to the leases 
offered by the RFP and will not be responsible for any fees, expenses or commissions 
purported to arise from the execution of any lease related to this RFP. Respondent agrees 
to hold harmless the City from any claims, demands, actions or judgments in connection 
with any broker fees, expenses or commissions. 

11. Respondent acknowledges that the City may conduct various investigations of the 
Respondent's business experience, financial responsibility, and character. Respondent 
agrees to permit and cooperate with any such investigations. 

Respondent warrants that: 1) Respondent has not in any manner directly or indirectly, conspired 
wdth any person or party to compete unfairly or compromise the competitive nature of the RFP 
process; 2) the contents of this Proposal as to rent, terms or conditions have not been 
communicated by the undersigned nor by any employee or agent to any other person engaged in 
this type of business, prior to the official opening of this Proposal; and 3) Respondent has not 
engaged in any activities in restraint of trade in cormection with this RFP. 

Name of Respondent (Legal Name): Gnori Vibrations, I I C (ri/t̂ /a Bof^yChargfir Systems) 

Signature of Authorized Person: 

Title: 

Mark Eberhardt 

President 

Business Address of Respondent: 12031 136th Avenue, Kenosha, Wi 53142 

Business Phone Number: 

Date: 

County of i^enosha 

262-269-1111 

State of Wisconsin 

Signed and swom before me this 2- day of Qcfcp'OC^ 

Notary Signature: 

My Commission Expires: ICjf L^ZD?/*^ 

^202D 

Affix Seal 

I MELISSA 
GARCIA 

Proposal Form K 
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Proposal Form L 
Business Information Statement 

Respondent must include a separate Business Infonnation Statement for the respondent 
and all proposed joint venture partners, subtenants, sub-concessionaires, and all 
other entities and individuals as instructed on this form. 

Respondent must provide an organization chart which includes each of the entities for 
which a Business Information Statement is required. 

Instruction: Provide the following information for the entity or individual completing 
this Statement (the "Reporting Entity "). 

A. Basic Information: 

1. Name of Reporting Entity completing this form: 

Good Vibrations, LLC (d/b/a BodyCharger Systems) 

2. Relationship of Reporting Entity to Respondent: 
Same 

B. Reporting Entity Information 

1. Principal Office Address: 
12031 136th Avenue, Kenosha, Wi 53142 

2. Telephone and Facsimile Numbers: 
262-269-1111 

3. E-Mail Address: 
mark@bodychargersystems.com 

4. Contact Person's Name/Title: 
IVIark Eberhardt, President 

5. Is Reporting Entity an ACDBE certified by the Illinois UCP? 

• Yes i=t> {attach copy of current certification letter} 

ca No 

6. Form of Reporting Entity 

• Corporation {skip to Section C} 

• Partnership •=> {skip to Section D} 

• Joint Venture ^ {skip to Section E} 

Proposal Form L 
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i2 Limited Liability Company •=> {skip to Section F) 
Type text heie 

• Limited Liability Partnership <=> {skip to Section G} 
• Individual •=> {finished with form} 

C. If Reporting Entity is a corporation, please answer the following: 

1. When incorporated? z : ^ ^ ^ ^ ^ r r z i i z i z i ^ ^ = ^ ^ = ^ r 

2. Is the corporation incorporated iri the State of Illinois? 

• Yes ^ {skip to Question C6} 

• No 

3. Is the corporation registered to do business in Illinois? 

• Yes '=J> When: 

• No 

4. Name, address and phone number of registered Illinois agent. 

5. Attach Certificate of Authority to transact business in Illinois. 

6. The corporation is: 

• Public 

• Private 

Continued on next page 

Proposai Form L 
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F. If Reporting Entity is a Limited Liabilitv Companv ("LLC"), please answer the following: 

1. Date of organization? April 13, 2010 

2. Are LLC Articles of Organization recorded? 

a Yes O Date 4/13/2010 

• No 

3. Has the LLC done business in Illinois? 
0 Yes •=> When? 8/2020 where? Chicago Premium Outlets 

• No 

4. Provide a copy of the LLC Articles of Organization. 

5. Provide a copy of the LLC Management or Operating Agreement 

6. Provide the name, address, and ownership share of each LLC member having a membership 
interest of 7.5% or more (use additional pages as necessary). 

Mark Eberhardt 12031 136th Avenue, Kenosha, WI 53142 100% 

Additional Instruction: if any LLC member listed above is not an individual, that 
business entity must also submit a Business Information Statement 

Finished with Form 

Proposal Form L 



RESPONDENT ORGANIZATIONAL CHART 

IViark J. Eberhardt 

100% 

Good Vibrations, LLC 

Wisconsin Limited 
Liability Company 



Printer-Friendly Form View Page 1 of2 

Sec. 183.0202 
Wis. Stats. 

State of Wisconsin 
Department of Financial Institutions 

ARTICLES OF ORGANIZATION - LIMITED LIABILITY COMPANY 

Executed by the undersigned for the purpose of forming a Wisconsin Limited Liability Company 
under Chapter 183 of the Wisconsin Statutes: 

Article 1. 

Article 2. 

Name of the limited liability company: 

MARSHA, LLC 

The limited liability company is organized under Ch. 183 of the Wisconsin 
Statutes. 

Article 3. Name of the initial registered agent: 

Marsha J. Eberhardt 

Article 4. Street address of the initial registered ofiice: 

4820 Conlaine Drive 
Racine, WI 53402 
United States of America 

Article 5. 

Article 6. 

Management of the limited liability company shall be vested in: 

A manager or managers 

Name and complete address of each organizer: 

Marsha J. Eberhardt 
4820 Conlaine Drive 
Racine, WI 53402 
United States of America 

Other Information. This document was drafted by: 

Marsha J. Eberhardt 

Organizer Signature: 

Marsha J. Eberhardt 

https://www.wdfi.org/apps/CorpFormation/plugins/DomesticLLC/printerFriendly.aspx7id... 4/13/2010 



printer-Friendly  Form  View Page  2  of 2 

Date  & Time  of  Receipt: 

4/13/2010  1:45:25  PM 

Credit Card Transaction  Number: 

20104132201572 

ARTICLES OF ORGANIZATION -  Limited  Liability 
Company(Ch.  183) 

Filing Fee: $130.00 
Total Fee: $130.00 

ENDORSEMENT 

State  of  Wisconsin 
Departinent  of  Financial  Institutions 

EFFECTIVE  DATE 

4/13/2010 

FILED 
4/13/2010 

https://www.wdfi.org/apps/CorpFormation/plugins/DomesticLLC/printerFriendly.aspx7id...  4/13/2010 



AMENDED AND RESTATED 
OPERATING AGREEMENT 

OF 
GOOD VIBRATIONS. LLC 

THIS OPERATING AGREEMENT ("Agreement") is made and entered into as of 
the /3^H3a7of June, 2011, by Mark J. Eberhardt, a resident of the state of Wisconsin 
("Member") and Good Vibrations, LLC ("Company"). 

Explanatory Statement 

A limited liability company, Good Vibrations, LLC (the "Company"), has been 
formed under the laws of the State of Wisconsin by the filing of Articles of Organization, 
on April! 3, 2010, pursuant to Chapter 183 ofthe Wisconsin Statutes on behalf ofthe 
party hereto. The Member and Company have agreed to organize and operate such 
limited liability company In accordance with the terms of, and subject to the conditions 
set forth in, this Agreement. 

NOW, THEREFORE, for good and valuable consideration, the Member and 
Company, Intending legally to be bound, agree as follows: 

1. Name. The Name of the Company Is Good Vibrations, LLC, provided that the 
Member may, from time to time, change the name of the Company to any name 
permitted by the Wisconsin Statutes. 

2. Reqistered Office and Registered Agent. The Company's registered office Is 
12031 136*''Avenue, Kenosha, WI 53142. The name of the Company's 
registered agent at such address is Marsha J. Eberhardt. The Member may, 
from time to time, change the registered office and the registered agent of the 
Company. 

3. Term. The term of the Company shall be perpetual, unless the Company is 
earlier dissolved in accordance with the provisions of this Agreement. 

4. Business of the Company. The business of the Company shall be to engage in 
any lawful businesses and activities for which limited liability companies may be 
organized under Chapter 183 ofthe Wisconsin Statutes. 

5. Admission of Member. The name and address of the sole Member of the 
Company is listed below. Other persons shall be recognized and admitted as 
Members of the Company only upon such person being approved for admission 
as a Member pursuant to a written document signed by the Member. In no event 
shall any person be recognized or admitted as a Member of the Company unless 
such person shall have executed a counterpart of this Operating Agreement, 



thereby agreeing to be bound by all of the terms hereof which purport to be 
binding upon all Members. 

Mark J. Eberhardt 12031 136*̂  Avenue, Kenosha, WI 53142 

6. Membership Interests. The percentage of the Member's ownership interest in 
the Company Is set forth below: 

Mark J. Eberhardt 100% ownership interest 

7. No Individual Authority. No Member of the Company, acting in his, her or Its 
capacity as such, shall have any authority to act for, or to create, undertake or 
assume any liabilities, obligations or responsibility on behalf of, the Company or 
any other Member of the Company. 

8. Manager-Managed. The business and affairs of the Company shall be managed 
by one or more Managers and by such officers of the Company, as may be 
appointed from time to time by the Board of Managers pursuant to this 
Agreement. Except where the approval of the Member is expressly required by 
non-waivable provisions of the Wisconsin Statutes, the Board of Managers shall 
have full and complete authority, power and discretion to direct, manage and 
control the business, affairs and properties of the Company. 

9. Officers. The Board of Managers may appoint such officers and agents as they 
shall deem necessary who shall hold their offices for such terms and shall 
exercise such powers and perfomri such duties as shall be determined from time 
to time by the Board of Managers. 

10. Dissolution. The Company shall be dissolved upon the occurrence of either of 
the following events: (a) by the written agreement of a majority in Interest of the 
Members; or (b) the sale of substantially all of the assets of the Company. 

11 • Inconsistencies. In the event of any inconsistency between this Agreement and 
Chapter 183 of the Wisconsin Statutes, to the extent permitted by applicable law, 
the terms of this Agreement shall govem. 

12. Application of Wisconsin Law. This Agreement and its interpretation shall be 
govemed exclusively by its terms and by the laws of the State of Wisconsin. 

13. Amendments. This Agreement may not be amended except by a written 
document executed by a majority in interest ofthe Members. 

14. Heirs. Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit ofthe Members and their heirs, legal representatives, successors 
and assigns. 



15. Creditors. None of the provisions of this Agreement shall be for the benefit of or 
enforceable by any creditors of the Company. 

16. Capital. The sole Member Initially contributed $50,000.00, In cash, and no 
Contributions of other property, to the Company. Capital contributions from 
Member shall be made on an ongoing basis on an as-needed basis. 

17. Allocation of Profits and Losses. The Company's profits and losses shall be 
allocated in profits and losses proportion to the capital contributions of the 
Members. 

18. Distributions. Distributions shall be made to the Members at the times and in the 
aggregate amounts determined by the Members. Such distributions shall be 
allocated among Members in the same proportions as their capital balances. 

19. Assignments. A Member may not assign in whole or in part his or her limited 
liability company interest without the consent of the other Member(s). 

20. Resignation. Without the consent ofthe remaining Members, a Member may not 
resign from the Company. 

21. Liabilitv of Members. The Members and Managers shall not have any liability for 
the other Members' or Managers' obligations or liabilities of the Company except 
to the extent provided under Wisconsin Law. The Company shall indemnify the 
Members and Managers for their actions as Members and Managers to the 
fullest extent pemnltted by Wisconsin Law. 

IN WITNESS WHEREOF, the undersigned, intending to the legally bound k_ 
hereby, has duly executed this Limited Liability Company Agreement as of the 
day of June, 2011. 

Good Vibrations, LLC 

By. 
Mark J. ̂ b^rhardt, Sole Member 



GOOD VIBRATIONS, L L C 

CERTIFICATION OF ORGANIZATION AND NAME CHANGE 
AMENDMENTS 

The undersigned, Marsha J. Eberhardt, a Manager of Good Vibrations, LLC, a 

Wisconsin Limited Liability Company, organized under Chapter 183 of the Wisconsin 

Statutes, does hereby certify: 

1. That the Articles of Organization were filed on April 13, 2010 for MARSHA, 
LLC; 

2. That on August 20, 2010, the Articles of Organization were amended to change 
the name of the Company from MARSHA, LLC to Eberhardt Entertainment, 
LLC; 

3. That on April 19, 2011, the Articles of Organization were amended to change the 
name of the Company from Eberhardt Entertainment, LLC to First Class Feet, 
LLC; 

4. That on June 9, 2011, the Articles of Organization were amended to change the 
name of the Company from First Class Feet, LLC to Good Vibrations, LLC; and 

5. That attached hereto is a true and correct copy of the Articles of Organization and 
related Articles of Amendment of the Company. 

IN WITNESS WHEREOF, the undersigned has hereunto set her hand this 2nd 

day of October 2020. 



^^i^!^WiSCO^^^^ State of Wisconsin 
Ws. Stats. Departmentof Financial Institutions 
T̂W JU^ ^' Division of Corporate and Consumer Services 

A R T I C L E S OF AMENDMENT - LIMITED LIABILITY COMPANY 

Note: Articles of Amendment cannot be filed to add or remove members, managers or owners of the limited 
liability company. Member and manager infonnation should be listed in the company's operating agreement. The 
operating agreement is not filed with the Department of Financial Institutions. 

A. The present limited liability company name (prior to any change effected by this amendment) is: 

First Class Feet, LLC 

(Enter Limited Liability Company Name) 

Text of Amendment (Refer to the existing articles of organization and the instructions on the reverse of 
this form. Determine those items to be changed and enter the number identifying the paragraph in the 
articles of organization being changed and how the amended paragraph is to read.) 

RESOLVED, THAT the articles of organization be amended as follows: 

Resolved that Article 1 of the Articles of Organization be amended to read: 

That the name of the limited liability company is Good Vibrations, LLC. 

r STATF OF y.'ISCOfJSiN 
BLED 

«JN- 9 20II 

B. Amendment(s) to the articles of organization was adopted by the vote required by sec. 183.0404(2), 
Wis. Stats. 

C. Executed on -^""^^'^^^^ ^ 
(Date) ^^gnature) 

Title: • Member OR 0 Manager 

(Select and mark (X) the appropriate title) Marsha J. Eberhardt 

This document was drafted by _ 

FILING FEE-$40.00 
DFI/CORP/504(R09-05) 

(Printed name) 

Marsha J. Eberhardt 

(Name the individual who drafted the doi jment) 



^s . Stats 
State of Wisconsin 

Department of Financial Institutions 
Division of Corporate and Consumer Services 

ARTICLES OF AMENDMENT - LIMITED LIABILITY COMPANY 

Note: Articles of Amendment cannot be filed to add or remove members, managers or owners of the limited 
liability company. Member and manager information should be listed in the company's operating agreement. The 
operating agreement is not filed with the Department of Financial Institutions. 

A. The present limited liability company name (prior to any change effected by this amendment) is: 

Eberhardt Entertainment, LLC 

(Enter Limited Liability Company Name) 

Text of Amendment (Refer to the existing articles of organization and the instructions on the reverse of 
' this form. Determme~tMse~iTStnrto~be~uhanged and enter the number identifying the paragraph in the 
articles of organization being changed and how the amended paragraph is to read.) 

RESOLVED, THAT the articles of organization be amended as follows: 

Resolved that Article 1 of the Articles of Organization be amended to read: 

The name of the limited liability company is First Class Feet, LLC 

B. Amendment(s) to the articles of organization was adopted by the vote required by sec. 183.0404(2), 
Wis. Stats. 

C. Executed on ^P"* ^ ^ • ^ 
(Date) 

Title: • Member OR [7] Manager 

(Select and mark (X) the appropriate title) 

(Simture) 

Marsha J, Eberhardt 

(Printed name) 

This document was drafted by. Marsha J. Eberhardt 

(Name the individual who drafted the document) 

FILING FEE - $40.00 
DFI/CORP/504(R09-05) 



OF 

State of Wisconsin 
Department of Financial Institutions 

10' 2^'^ '^ '°" °^Corporate and Consumer Services 

A R T I C L E S O F A M E N D M E N T - L I M I T E D L I A B I L I T Y COMPANY 

Note: Articles of Amendment cannot be filed to add or remove members, managers or owners of the limited 
liability company. Member and manager information should be listed in the company's operating agreement. The 
operating agreement is not filed with the Department of Financial Institutions. 

A. The present limited liability company name (prior to any change effected by this amendment) is: 

MARSHA, LLC 

(Enter Limited Liability Company Name) 

Text of Amendment (Refer to the existing articles of organization and the instructions on the reverse of 
this foj-m. Determine those items to be changed and enter the number identifying the paragraph in the 
articles of organization being changed and how the amended paragraph is to read.) 

RESOLVED, THAT the articles of organization be amended as follows: 

Resolved that Article 1 of the Articles of Organization be amended to read: 
The name of the limited liability company is Eberhardt Entertainment, LLC. 

"STATE O F WiyCUNSlN 
FILED. 

FINANCIAL 

B. Amendment(s) to the articles of organization was adopted by the vote required by sec. 183.0404(2), 
Wis. Stats. 

C. Executed on August 16. 2010 
(Date) 

Title: IZ3 Member OR [/] Manager 

(Select and mark (X) the appropriate title) 

ature) 

Marsha J. Eberhardt 

(Printed name) 

This document was drafted by. Marsha J. Eberhardt 

(Name the individual who drafted the document) 

FILING FEE - $40.00 
DF1/CORP/504(R09-05) 



Printer-Friendly Form View Page 1 of2 

Sec. 183.0202 
Wis. Stats. 

State of Wisconsin 
Department of Financial Institutions 

ARTICLES OF ORGANIZATION - LIMITED LIABILITY COMPANY 

Executed by the undersigned for the purpose of forming a Wisconsin Limited Liability Company 
under Chapter 183 of the Wisconsin Statutes: 

Article 1. 

Article 2. 

Name ofthe limited liability company: 

MARSHA, LLC 

The limited liability company is organized under Ch. 183 of the Wisconsin 
Statutes. 

Article 3. Name of the initial registered agent: 

Marsha J. Eberhardt 

Article 4. Street address of the initial registered office: 

4820 Conlaine Drive 
Racine, WI 53402 
United States of America 

Article 5. 

Article 6. 

Management of the limited liability company shall be vested in: 

A manager or managers 

Name and complete address ofeach organizer: 

Marsha J. Eberhardt 
4820 Conlaine Drive 
Racine, WI 53402 
United States of America 

Other Information. This document was drafted by: 

Marsha J. Eberhardt 

Organizer Signature: 

Marsha J. Eberhardt 

https://wwAV.wdfi.org/apps/CorpFormation/plugins/DomesticLLC/printerFriendly.aspx7id... 4/13/2010 



STATEMENT WITH RESPECT TO FINANCIAL INFORMATION 

Since the inception of the idea/concept for BodyCharger® Systems, we have focused on design 
and market tests to discover the optimum design for customer appeal and service and 
protecting the product through patent filings and trademark registrations. Offering a healthy 
benefit has always been a key component to the product. 

Over the years a broad spectrum of markets has been tested, from employee health to 
hospitality, home-use, medical use (units continue to be used today in physical therapy, 
podiatrist and general medical office waiting rooms, while surgeons and nurses enjoy the 
benefits at Loyola Hospital), airports, and retail. All revenue was tunneled back into the 
business to continue the quest to find the optimum product design and viable venue for the 
business. 

Please understand this Is an explanation for the poor financials and profitability. The principal of 
the business, is well capitalized and has the necessary means to move forward with the 
execution of this RFP as proposed. Three years of personal income tax returns, as well as any 
additional financial net worth statements, can be provided to CDA prior to executing an 
Agreement. 



3:07 PM 
09/30/20 
Accrual Basis 

Ordinary Income/Expense 

Income 

Good Vibrations, LLC 

Profit & Loss by Class 
January 2018 through August 2020 

Greenville/Spartanburg 

(Airports) 

IVIilwaukee Mitchell 

(Airports) 

ASK MARK/MARSHA 0.00 0.00 

Mall Vending Income 4,081.00 8,942.00 

Total Income 4,081.00 8,942.00 

Cost of Goods Sold 

Merchant Account Fees 0,00 0.00 

Total COGS 0.00 0.00 

Gross Profit 4,081.00 8,942.00 

Expense 

Advertising and Promotion 0.00 0.00 

Amortization Expense 0.00 0.00 

Automobile Expense 7.00 0.00 

Bank Service Charges 0.00 0.00 

Computer and Intemet Expenses 0.00 0.00 

Depreciation Expense 0.00 0.00 

Dues and Subscriptions 0.00 0.00 

Equipment Rental 792.94 0.00 

Gifts 0.00 0.00 

insurance Expense 0.00 0.00 

Interest Expense 0.00 0.00 

Legal Fees 0.00 0.00 

License and Permits 0.00 0.00 

Meals and Entertainment 468.65 0.00 

Miscellaneous 0.00 0.00 

Office Supplies 0.00 0.00 

Parts 0.00 0.00 

Postage and Delivery 0.00 0.00 

Product Design 0.00 0.00 

Professional Fees 3.200.00 0.00 

Rent Expense 2,542.20 11,118.40 

Repairs and Maintenance 0.00 0.00 

Shows 0.00 0.00 

Supplies 0.00 510.07 

Tax 0.00 0.00 

Travel Expense 5,413.42 348.00 

Total Expense 12,424.21 11,976.47 

Net Ordinary income -8.343.21 -3,034.47 

Other Income/Expense 

Other Income 

Sales Tax Discount 0.00 0.00 

Total Other Income 0.00 0.00 

Net Other Income 0.00 0.00 
Net, Income 4,343.21 -5,M4.47 

Page 1 of 6 



3:07 PM 
09130120 
Accnial Basis 

Ordinary Income/Expense 

Income 

Good Vibrations, LLC 

Profit & Loss by Class 
January 2018 through August 2020 

Airports - Other 

(Airports) Total Airports 

ASK MARK/MARSHA 0.00 0.00 

Mall Vending Income 0.00 13,023.00 

Total Income 0.00 13,023.00 

Cost of Goods Sold 

Merchant Account Fees 0.00 0.00 

Total COGS 0.00 0.00 

Gross Profit 0.00 13,023.00 

Expense 

Advertising and Promotion 232.10 232.10 

Amortization Expense 0.00 0.00 

Automobile Expense 0.00 7.00 

Bank Service Charges 0.00 0.00 

Computer and Intemet Expenses 0.00 0.00 

Depreciation Expense 0.00 0.00 

[Xies and Subscriptions 0.00 0.00 

Equipment Rental 0.00 792.94 

Gifts 0.00 0.00 

Insurance Expense 0.00 0.00 

Interest Expense 0.00 0.00 

Legal Fees 0.00 0.00 

License and Pemiits 0.00 0.00 

Meals and Entertainment 0.00 468.65 

Miscellaneous 0.00 0.00 

Office Supplies 0.00 0.00 

Parts 0.00 0.00 

Postage and Delivery 0.00 0.00 

Product Design 0.00 0.00 

Professional Fees 0.00 3,200.00 

Rent Expense 0.00 13,660.60 

Repairs and Maintenance 0.00 0.00 

Shows 0.00 0.00 

Supplies 0.00 510.07 

Tax 0.00 0.00 

Travel Expense 0.00 5,761.42 

Total Expense 232.10 24,632.78 

Net Ordinary income -232.10 -11,609.78 

Other Income/Expense 

Other Income 

Sales Tax Discount 0.00 0.00 

Total Other Income 0.00 0.00 

Net Other income 0,00 0.00 
Net income -232.10 -H,8M.78 

Page 2 of 6 



3:07 PM 
09/30/20 
Accrual Basis 

Good Vibrations, LLC 
Profit & Loss by Class 

January 2018 through August 2020 

Ordinary I ncome/Expense 

Income 

ASK MARK/MARSHA 

Mall Vending Income 

Total income 

Cost of Goods Sold 

Merchant Account Fees 

Total COGS 

Gross Profit 

Expense 

Advertising and Promotion 

Amortization Expense 

Automobile Expense 

Bank Service Charges 

Computer and Intemet Expenses 

Depreciation Expense 

Dues and Sut)scriptions 

Equipment Rental 

Gifts 

Insurance Expense 

Interest Expense 

Legal Fees 

License and Penults 

Meals and Entertainment 

Miscellaneous 

Office Supplies 

Parts 

Postage and Delivery 

Product Design 

Professional Fees 

Rent Expense 

Repairs and Maintenance 

Shows 

Supplies 

Tax 

Travel Expense 

Total Expense 

Net Ordinary Income 

Other Income/Expense 

Other income 

Sales Tax Discount 

Total Other Income 

Net Other Income 
Net Income 

Chicago Premium Outlets GV General 

0.00 0.00 

400.00 27,030.74 

400.00 27,030.74 

0.00 5,931.57 

0.00 5,931.57 

400.00 21,099.17 

0.00 14,629.22 

0.00 aoo 
0.00 1,656.97 

0.00 357.00 

0.00 685.68 

0.00 0.00 

0.00 1,158.49 

0.00 39.30 

0.00 439.85 

0.00 2,005.63 

0.00 495.52 

0.00 10,764.00 

0.00 132.00 

^ 0.00 998.82 

0.00 0.00 

0.00 631.66 

0.00 61.61 

0.00 495.22 

0.00 13,875.08 

0.00 26,078.50 

46.45 0.00 

0.00 0.00 

0.00 15.159.59 

0.00 5,599.48 

0.00 19.97 

180.95 7,919.21 

227.40 103.202.80 

172.60 -82,103.63 

0.00 20.02 

0.00 20.02 

0.00 20.02 

172.66 42,033.61 

Page 3 of 6 



3:07 PM 
09/30/20 
Accrual Basis 

Good Vibrations. LLC 

Profit & Loss by Class 
January 2018 through August 2020 

Govemor's Square Mali Harlem Irving Peachtree 

(Malls) (Malls) (Malls) 

Ordinary Income/Expense 

Income 

ASK MARK/MARSHA 0.00 0.00 0.00 

Mall Vending Income 930.00 4.317.00 251.00 

Total incoine 930.00 4,317.00 251.00 

Cost of Goods Sold 

Merchant Account Fees 0.00 0.00 0.00 

Total COGS 0.00 0.00 0.00 

Gross Profit 930.00 4,317.00 251.00 

Expense 

Advertising and Promotion 0.00 0.00 0.00 

/Vmortizatlon Expense 0.00 0.00 0.00 

Automobile Expense 0.00 0.00 0.00 

Bank Service Charges 0.00 0.00 0.00 

Computer and Intemet Expenses 0.00 0.00 0.00 

iSepreclation Expense 0.00 0.00 0.00 

Dues and Suttscriptlons 0.00 0.00 0.00 

Equipment Rental 527.37 0.00 0.00 

Gifts 0.00 0.00 0.00 

Insurance Expense 0.00 0.00 0.00 

Interest Expense 0.00 0.00 0.00 

Legal Fees 0.00 0.00 0.00 

License and Pennits 0.00 100.00 0.00 

Meals and Entertainment 147.03 0.00 0.00 

Miscellaneous 0.00 0.00 0.00 

Office Supplies 0.00 0.00 0.00 

Parts 0.00 0.00 0,00 

Postage and Delivery 0.00 0.00 0.00 

Product Design 0.00 0.00 0.00 

Professional Fees 785.00 205.98 104.50 

Rent Expense -170.80 8,200.00 0.00 

Repairs and Maintenance 46.12 0.00 0.00 

Shows 0.00 0.00 0.00 

Supplies 0.00 0.00 0.00 

Tax 0.00 0.00 0.00 

Travel Expense 826.63 0.00 22.41 

Total Expense 2,161.35 8,505.98 126.91 

Net Ordinary income -1,231.35 -4,188.98 124.09 

other income/Expense 

Other Income 

Sales Tax Discount 0.00 0.00 0.00 

Total Other Income 0.00 0.00 0.00 

Net Other Income 0.00 0.00 0.00 

Net Income -1,231.38 4,133.08 124.00 

Page 4 of 6 



3:07 PM 
09/30/20 
Accnjal Basis 

Ordinary Income/Expense 

income 

Good Vibrations, LLC 

Profit & Loss by Class 
January 2018 through August 2020 

Pleasant Prairie Premium Outiet 

(Malls) 

Wolfbhase Galieria 

(Malls) 

ASK MARK/MARSHA 0.00 0.00 

Mali Vending Income 3,835.00 22,717.00 

Total Income 3,835.00 22,717.00 

Cost of Goods Sold 

Merchant Account Fees 0.00 0.00 

Total COGS 0.00 0.00 

Gross Profit 3,835.00 22,717.00 

Expense 

/Vdvertlsing and Promotion 0.00 0.00 

Amortization Expense 0.00 0.00 

Automobile Expense 0.00 0.00 

Bank Service Charges 0.00 0.00 

Computer and Intemet Expenses 0.00 0.00 

Depreciation Expense 0.00 0.00 

Dues and Subscriptions 0.00 0.00 

Equipment Rental 0.00 0.00 

Gifts 0.00 0.00 

insurance Expense 0.00 0.00 

Interest Expense 0.00 0.00 

Legal Fees 0.00 0.00 

License and Pennits 0.00 0.00 

Meals and Entertainment 0.00 41.13 

Miscellaneous 0.00 0.00 

Office Supplies 0.00 0.00 

Parts 0.00 0.00 

Postage and Delivery 0.00 187.24 

Product Design 0.00 0.00 

Professional Fees 0.00 3,585.40 

Rent Expense 3,933.20 11,320.00 

Repairs and Maintenance 0.00 0.00 

Shows 0.00 0.00 

Supplies 0.00 0.00 

Tax aoo 0.00 

Travel Expense 0.00 443.95 

Total Expense 3,933.20 15,577.72 

Net Ordinary Income -98.20 7,139.28 

Other Income/Expense 

Other Income 

Sales Tax Discount 0.00 0.00 

Total Other Income 0.00 0.00 

Net Other Income 0.00 0.00 
Net Income -98.20 7,130.28 

Page 5 of 6 



J:O/ r'lw 
09/30/20 
Accrual Basis 

Good Vibrations, LLC 
Profit & Loss by Class 

January 2018 through August 2020 

Ordinary Income/Expense 

Income 

ASK MARK/MARSHA 

Mall Vending Income 

Total incoine 

Cost of Goods Sold 

Merchant Account Fees 

Total COGS 

Gross Profit 

Expense 

Advertising and Promotion 

Amortization Expense 

Automobile Expense 

Bank Service Charges 

Computer and Intemet Expenses 

Depreciation Expense 

Dues and Sutiscriptions 

Equipment Rental 

Gifts 

Insurance Expense 

Interest Expense 

Legal Fees 

License and Permits 

Meals and Entertainment 

Miscellaneous 

Office Supplies 

Parts 

Postage and Delivery 

Product Design 

Professional Fees 

Rent Expense 

Repairs and Maintenance 

Shows 

Supplies 

Tax 

Travel Expense 

Total Expense 

Net Ordinary income 

other Income/Expense 

Other income 

Sales Tax Discount 

Total Other Income 

Net Other Income 
Net income 

Total Malls Unclassified TOTAL 

0.00 0.00 0.00 

32,050.00 53,678.84 126.182.58 

32,050.00 53,678.84 126,182.58 

0.00 2,062.95 7.994.52 

0.00 2,062.95 7,994.52 

32,050.00 51,615.89 118,188.06 

0.00 126.11 14,987.43 

0.00 1,135.07 1,135.07 

0.00 14,071.86 15,735.83 

0.00 23.00 380.00 

0.00 0.00 685.68 

0.00 7,194.60 7,194.60 

0.00 360.99 1.519.48 

527.37 0.00 1,359.61 

0.00 25.00 464.85 

0.00 1,355.36 3,360.99 

0.00 0.00 495.52 

0.00 0.00 10,764.00 

100.00 126.00 358.00 

188.16 0.00 1,655.63 

0.00 0.00 0.00 

0.00 891.01 1,522.67 

0.00 0.00 61.61 

187.24 61.00 743.46 

0.00 378.00 14,253.08 

4,680.88 450.00 34,409.38 

23,282.40 0.00 36,989.45 

46.12 613.46 659.58 

0.00 2,212.50 17,372.09 

0.00 0.00 6,109.55 

0.00 -20.03 -0,06 

1,292.99 70.00 15,224.57 

30,305.16 29,073.93 187,442,07 

1,744.84 22,541.96 -69,254.01 

0.00 40.04 60,06 

0.00 40.04 60.06 

0.00 40.04 60.06 

1,744.84 22,882.00 40,103.05 

Page 6 of 6 
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other Information 
Respondent should provide any other information that it believes would be helpful in 
evaluating the respondent's ability to successfully develop and operate the concession. 

Please Note: 

If CDA determines it is in their best interest, the Respondent would welcome 
Clear Channel or any advertising company to utilize the wall space above our 
Concession space. Our units are only 32" high and it appears there is room 
above for advertising. We don't believe this will interfere with our business 
operations. 



(Excerpt from 2019 ACI Show Tampa) 

September 17, 2019 

5 cool innovations we saw at the AC I-N A 
expo 
At one of the country's top airport industry 
conferences of the year, we got a peek at some of the 
latest and greatest in passenger and guest amenities. 
Tampa International Airport had the pleasure of being the host airport for tW^ -vear'is 
AC1?!NA Annaal G6hfei'6f16e?&Ex^^^ held at the Tampa Convention Center, where 
product reps and business owners from all over the world came together this week to 
show off some of the most cutting-edge airport innovations on the market. The expo 
show floor was a playground of new ideas, designs, solutions and inventions - some 
that are already available in airports around the world, some that are coming and some 
that could be precursors to the types of terminal amenities and technology we could see 
in the future. 

Here are five things we saw that we thought were pretty cool: 

2) Vibrating foot stools to help with tired legs and 
bodies 
Long-haul flights and sprints through airports 
can take their toll on weary travelers, the;. 
§6^^0\amer IS: a'ĵ 'Whol'g bodv^vibrafioh'' 
nyacftihethat airports can offer as a foot rest in 
waiting areas, and it claims to increase 
"circulation and stimulation of the 
neuromuscular junction to increase delivery of 
oxygen and nutrients to the cells." We can't 
confirm nor deny the science behind this, but 
we do know 30 seconds of this left our feet and 
legs feeling refreshed and ready to run again. 
We didn't even have to remove our shoes. 



Chicago Department of Aviation July 30, 2020 

Proposal Form I 
Labor Peace-Small Business Exception Claim 

This Claim of Exception to the Labor Peace Agreement Ordinance codified in the Municipal Code 
of Chicago, Chapter 10-36-210 is to be completed and signed by all Proposers who believe they 
meet both Small Business exception criteria in the Ordinance, as set forth below. 

"Proposer" includes respondents to the request for proposal, including any and all joint venture 
partners or franchises. Each individual Proposer must execute either this Form I or Form H relating 
to the Labor Peace Agreement Ordinance in order for the Single Entity Respondent's Proposal to 
be deemed responsive. 

Good Vibrations. LLC (d/b/a BodyCharger Systems) (herein referred to as "Proposer") declares 

under penalty of perjury that the foUowing statements are true: 

i. Proposer and its subsidiaries and affiliates substantially under the control of Proposer 
together employ fewer than five-hundred (500) persons globally; 
- and-

ii. Proposer and its subsidiaries and affiliates substantially under the control of Proposer 
anticipate that together they will employ fewer than fifty (50) full- or part-time employees 
at Proposer's Chicago airport operation (including both O'Hare International Airport and 
Midway Intemational Airport combined) if awarded the opportunities they are currently 
seeking. 

Proposer further certifies that if it exceeds the above employee parameters in i. or ii. after being 
awarded a contract, subcontract, lease, sublease, license or sublicense agreement for concessions 
operations at O'Hare or Midway Airports, it shall: 

a. Immediately notify the Chicago Department of Aviation; and 
b. Present evidence of a signed Labor Peace Agreement within thirty (30) days after the date 

of notification. 

Proposer: Good Vibrations, LLC (d/b/a BodyCharger Systems) 

Authorized Signatory: 

Title: Mark Eberhardt, President 

Date: Oc^oZ^ (^^jo 

Proposal From I 



Chicago Department of Aviation July 30, 2020 

Proposal Form M 
Sexual Harassment Affidavit 

SEXUAL HARASSMENT POUCY AFFIDAVfT (SECTION 2-92-612) 

The policy prohibiting sexual harassment as described in Section 2-92-612 of the Municipal Code of 

Chicago ("MCC") is applicable to contracts paid from funds belonging to or administered by the City. 

Concession Lease and Ucense Agreement for Multimodal Facility Concession located at O'Hare 

International Airport 

In accordance with requirements set forth in Section 2-92-612 of the MCC, Respondent hereby attests 

that Respondent has a written policy prohibiting sexual harassment that 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. 

Respondent understands that it may be required to produce records to the Commissioner of Chicago 

Department of Aviation or Chief Procurement Officer to verify the information provided. 

Under penalty of perjury the person signing below: (1) warrants that he/she is authorized to execute this 

Affidavit on behalf of Respondent, and (2) warrants that all certifications and statements contained in 

this Affidavit are true, accurate, and complete as of the date of execution. 

Name of Respondent:; -Good Vibrations, LLC (d/b/a BodyCharger Systems) 

(Print orTj^e) 

Signature of Authorized Officer: 

Title of Signatory: 

(Signature) 

_Mark Eberhardt, President 

(Print or Type) 

State of Wisconsin 

Countvof Kenosha 

Signed and sworn (or affirmed) t o before me on \ 0 | L [ 7 < J £ 0 (date) by 

Mark Eberhardt '{name/s of person/s making statement). 

(Signaturgi^Mi^ Public) 

(Seal) 

Proposal Form M 

l^f MELISSA 
I V GARCIA 



Chicago Department of Aviation July 30, 2020 

Proposal Form N 
Proposal Checklist 

Instruction: Please complete the following checklist by initialing in the ATTACHED 
column indicating the information requested for this RFP has been included in your 

package. 

PROPOSAL FORM/ TABS FORM ATTACHED 

Experience and Qualifications Proposal Form A 

Concept Plan Proposal Form B 

Projected Gross Receipts Proposal Form C 

Capital Investment and Financing Sources Proposal Form D 

Airport Concession Disadvantage Business 
Enterprise Plan 

Proposal Form E 
^ ^ ^ ^ ^ 

Airport Concession Disadvantage Business 
Enterprise Forms 

Proposal Form F 

Proposed Concession Fee Rates Proposal Form G 

Evidence of Signed Labor Peace Agreement Proposal Form H 

Labor Peace Small Business Exception 
Claim 

Proposal Form I 

Form of Reference (3) Proposal Form J 

Proposal Affidavit Proposal Form K 
V 

l^L^'Xc^a 9 
Business Information Statement Proposal Form L t/ 

ID 
Sexual Harassment Affidavit Proposal Form M U . 

WW)^ Cchfi 
Proposal Checklist Proposal Form N 

Exceptions Proposal Form 0 

Proposal Form N 



EXHIBIT 4 

PRODUCTS AND PRICE LIST 



Concessions Development Plan 

1. Concept/System and theme including vk̂ hy each component is best for ORD 

BodyCharger Systems is a multifunctional airport and healthy passenger 
comfort/convenience concession that is best for ORD because it addresses and 
helps solve multiple problems relevant in airports; namely, increasing circulation 
through passive exercise. In addition, passengers can elevate feet, use the small 
tray for eating and working, charge electrical devices wirelessly or through USB and 
receive information regarding local restaurants, retail and other airport information 
through non-touch display screens. 

2. Proposed menu of services and products and the approximate price range for 
each category 

We transform an ordinary airport seat and sitting into an experience by providing a 
menu of passenger services and conveniences. They include (shoes on) foot 
massage, "whole body vibration" to enhance circulation and health, calm stress, help 
with foot and leg pain instantly. 

In addition, our concession provides terminal seating with trays for food and drink 
and work space. We provide wireless device charging for those without cords and 
outlets/USB ports. All units have display screen monitors for passengers to view 
airport information menus and amenities all for only $1.00 for each two minutes of 
activation. Customers can deposit multiple bills and any denomination of $5.00 
$10.00 or $20.00 for longer time and uninterrupted service. Passengers can swipe a 
credit card for $5.00 and 10 minutes of service. 

3. Sources of merchandise, products and supplies 

BodyChargerSystems builds and assembles units in Racine/Kenosha WI and uses a 
variety of local suppliers and subcontractors. Our motors are manufactured in 
Taiwan. 

4. Narrative description of the respondent's sustainability initiatives incorporated in 
the design and construction ofthe proposed tenant improvements. 

BodyChargerSystems has low electrical energy requirements - consuming less than 
Vl amp when activated. The units produce no waste and no emissions. There is no 
buildout and it is not necessary to disrupt or alter Airport locations. BodyCharger 
units are placed on and attached to a very shallow metal subfloor or platform that we 
provide to hide electrical cords and keep units in place. 



EXHIBIT 5 

FORM OF LETTER OF CREDIT 



SAMPLE FORM OF LETTER OF CREDIT 

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

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

Chicago Department of Aviation 
Chicago's O'Hare International Airport 
P.O. 80x66142 
Chicago, Illinois 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. 

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. 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. 

6. 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. 

7. This Letter of Credit is subject to the Uniform Custon̂ s 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 Illinois, 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 govem. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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 



EXHIBIT 6 

INSURANCE REQUIREMENTS 



Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term of the 
Agreement and during the time period following expiration if Licensee 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) Workers Compensation and Emplovers Liabilitv (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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 Liabilitv (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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) Automobile Liabilitv (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 Licensee 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 insured on a primary, non-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella Liability Insurance must be maintained with limits of not less than 
$2,000,000 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. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cvber Liabilitv 
Cyber Liability Insurance must be maintained with limits of not less than $2,000,000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, Implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession of Licensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806,121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 priorwrltten notice for non-payment of premium. 

Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its 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. Licensee agrees 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 Licensee's 
insurer(s). 

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

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities and responsibilities specified within the Agreement or by law. 

No Contribution by Citv. Any insurance or self-insurance programs maintained by the City do not 
contribute vith insurance provided by Licensee under this Agreement. 

Insurance not Limited bv Indemnification. 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 Licensee 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 Licensee. 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 Liabilitv Companv. If Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained bv Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost. 

Insurance required of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee's liability or responsibility. 

City's Riqht 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. 



EXHIBIT 7 

ACDBE SPECIAL CONDITIONS AND RELATED FORMS 



City of Chicago Department of Aviation 

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

I. 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 06/49cfr23 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 Illinois 
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. ACDBEs 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 eissurances 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 ofthe owner's race, color, national origin or sex in 
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. 
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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. 

II. PROGRAM GOALS 

Tlie 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 eamed 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 fi-om 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 Intemational 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 efforts 
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. INITL\L 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 ajoint venture member, the attached Schedule B 
sets forth the essential terms of that joint venture participation, including a representation as to 
the value ofthe ACDBE's activities in operating the concession as a percentage of gross 
revenues, and a copy of thejoint 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 dociimented 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). 

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 ajoint venture agreement, sublicense or 
subcontract (collectively, "ACDBE agreement") with each approved ACDBE, Concessionaire 
must not terminate the ACDBE agreement, reduce the scope ofthe ACDBE's participation in the 
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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 nofify the Commissioner of 
any proposed change in an ACDBE agreement and submit a copy ofthe 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 Commitmer't 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 ajoint venture Concessionaire prior to award may result in rejection ofthe 
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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 nofify the ACDBE with a copy to the City, of its intent to terminate or substitute 
the ACDBEs participation and provide the ACDBE with a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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. Ifthe 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 Secfion VI, 
Concessionaire must demonstrate those good faith efforts to the satisfaction of the 
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 fiinction 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 
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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 ofthe 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 i:i the form of 
approving the request, requiring more informafion, 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. AGREEMENT EXTENSIONS, 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. CONCESSIONS OTHER 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 eamed by a firm after its ACDBE eligibility has been removed are 
not counted, except as provided in 49 CFR § 23.55()). Costs incurred in connection with the 
renovation, repair, or constmction 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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or a joint venture 
consisting only of ACDBEs, the gross receipts earned by Concessionaire are counted. 
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate location, the gross 
receipts eamed by the ACDBE at its separate location are counted. The ACDBE location 
must be independenfiy 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. 

3. Joint venture, no separate locations. When Concessionaire is ajoint venture with an 
ACDBE participant and the ACDBE jointly participates with a non-ACDBE in the 
operation of all locations, only the portion ofthe 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. 

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

c. The entire amount ofthe 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 
regular dealer, the amount of reasonable fees, commissions, or delivery charges 
eamed 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 ofthe cost charged by an ACDBE for repairing vehicles, provided that 
it is reasonable and not excessive as compared with fees customarily allowed for similar 

Page 6 



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. If a rental car company has a national or regional contract with an ACDBE, it may count 
a pro-rated share of the amount ofthat 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 ofletters 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 prompfiy notify Concessionaire if there is any change in the ACDBE's 
certification status. Concessionaire, in tum, 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 
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 ofthe Agreement. Concessionaire grants full access to these records to the City of 
Chicago, Federal or State authorifies, the U.S. Department of Justice, or their duly authorized 
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representatives. 

C. REPORTING 

Concessionaire must file ACDBE ufilization reports (monthly if non-rental car and quarterly if 
rental car), together with its concession license fee payment, delineating for the month or quarter, 
as applicable, and cumulafively 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 fime 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, eamest 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. 

If 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 ofthe ACDBE's participation in ajoint venture, it shall be an event of 
default under the Agreement. 

VI. 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 
notices) the interest of all certified ACDBEs 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 informafion about the operations, 
management and requirements of the concession in a timely manner to assist them in 
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responding to a solicitation. 

4. Negotiating in good faith with interested ACDBEs. Evidence ofsuch negotiation includes 
the names, addresses and telephone numbers of ACDBEs that were considered; a 
description ofthe 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 Commitmeiit, as long uS such costs are reasonĉ ble. 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. Not rejecting 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 ACDBEs 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 

Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or these 
Special Conditions, Concessionaire must provide supporting documentafion 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. 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; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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2. Copies of letters or any other evidence of mailing that substanfiates 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 locafion for submittal of bids or proposals. 

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

4. Affirmation that good faith efforts have been demonstrated by choosing opportunities 
likely to be performed by ACDBEs 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. 

5. 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. 

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. 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. 

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

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

11. Evidence that ACDBE participation is excessively cosfiy. In order to establish that a 
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 cosfiy. 

ADMINISTRATIVE RECONSIDERATION 

For the purposes of this Agreement, the City has delegated the responsibility for making 
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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 
Attenfion: 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 conceming 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 
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A. NON-COMPLIANCE GENERALLY 

Concessionaire's failure to comply with these Special Conditions constitutes a material breach of 
the Agreement and enfities 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 
ofsuch 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 
ACDBEs 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 ofthe final arbitration decision, but in no event will Concessionaire be excused 
from making any payments due to the City during the pendency ofa dispute. Noncompliance or 
non-cooperation with the City may affect continued eligibility to enter into fiiture contracting 
arrangements with the City. 

12 17 2019 
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EXHIBIT 8 
MBE/V^BE SPECIAL CONDITIONS AND RELATED FORMS 



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

CONTRACTS 

I. Policv and Terms 

As set forth in 2-92-650 et 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 ef 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 ef seqf, 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 Specific 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 modification" by evaluating the subject matter of the modification and 
detc-mining whether there "̂-e opportunities for MBE or WBE participation and at what 
rates. 

b. Contractor must produce a statement listing the MBEs/WBEs that will be utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms, if no MBE/WBE 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 opportunities 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 WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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 ofthe 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. 

"Cor.tractor" means any person or bL:siness entity that has entered intc 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 capital 
contribution, control, management, risks, and profits ofthe 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 course 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/WBE Affidavit of Joint Venture 
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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'Ds or WBE'Ds 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 all 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. 

IV. 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 WBEs 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 both 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, particularty those 
in which MBEs or WBEs 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 dollars 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 Usef'il 
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 

D. 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. 

E. 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. 

F. 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. 

G. 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 ofthe work ofthe 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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.I. 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 foes 
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. 

V. Procedure to Determine Bid Compliance 

. The following Schedules and requirements govem the bidder's or contractor's MBE/WBE 
proposal: 

A. Schedule B: MBE/WBE Affidavit of Joint Venture 

1. Where the bidder's Compliance Plan includes the participation of any MEiE 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 III 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://citvofchicaqo.orq/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 Schedule 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://citvofchicaqo.orq/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. All Compliance 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 Vll. 

D. Letters 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. 

E. 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. 

F. 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 in 
the bid solicitation for subcontracting to MBEs and WBEs; 

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

Names, addresses, emails and telephone numbers of firms solicited; 
i. Date and time of contact; 
II. Person contacted; 
V. Method of contact (letter, telephone call, facsimile, electronic mail, etc.). 

Evidence of contact, including: 
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. 

G. 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. 

H. 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. 

I. 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. 

J. 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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VI. 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. 

B. 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 ofthe 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 bidde-- or contractor must take 
appropriate steps to follow up initial solicitations with interested MBEs or WBEs. 

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

3. 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. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure of the subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. 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 Plan. 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 15 
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 '̂'BE or WBE, or of good faith efforts, mupt 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. 

D. 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/WBE contract requirements. 

Vlll. 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. 

B. 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 reporting 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 (15'̂ ) 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 02 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/WBE firms must contain language requiring the 
MBEA/VBE 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 end Compliance Monitoring Systom (02), v.hich is a web 
based reporting system, can be found at: http://chicaqo.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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting 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 otherwise 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. 

D. 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 

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

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration 
before the American Arbitration Association (/\AA), 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 fulfill its Compliance Plan and grants such ent'ty 
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 rafa 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. 

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 



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: 

(^.^GOJ iJibftSi-PiiPfJ^^ LL<L. 
Check ONE ofthe  following  three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: *^ *^f/vVt^) S 
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:  . 

OR 
3. [ ] a legal entity  with a director indirect right  of control  of the Applicant (see Section  11(B)(1)) 

State  the legal  name  ofthe entity  in which  the Disclosing Party holds a right  of control: 

B. Business address of the Disclosing Party: 

C. Telephone ax: Email: M^^f  Ic <g> /oaA/Qi>gU^-gl^ 

D. Name  of contact  person:  _ 

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,  i f applicable): 

G. Which City agency  or  department  is  requesting  this  EDS?^!^^|)g^^'fiv^^A/' 

I f the Matter is a contract being handled by the City's Department  of Procurement  Services,  please 
complete the  following: 

Specification  # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
] Person Limited liability company 
] Publicly registered business corporation [ ] Limited liability partnership 
] Privately held business corporation [ ] Joint venture 
] Sole proprietorship [ ] Not-for-profit corporation 
] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
] Limited partnership [ ] Yes [ ] No 
] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

lAJrsc(v\6ih 
3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

^ Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the fiiU names and titles, ifapplicablc, 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 ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name ^/ . ^^^^^ 

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 ofsuch an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 

Ver.2018-1 Page 2 of 15 



limited liability company, or interest of a beneficiary ofa trust, estate or other similar entity. I f 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 

SECTION i n - INCOME OR COMPENSATION TO, OR OWNERSfflP 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 [MJ^^ 

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 ^ N o 

I f "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 ofthe 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 ^ N o 

I f "yes," please identify below the name(s) ofsuch City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the fmancial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
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. I f 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 

^ f / / A / -tf not an acceptable response. 

(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? 

[ ] Yes ^ N o [ ] 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 iJ^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 ofthose persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded fi'om 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 ofa criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in cormection 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; fiuud; 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 ofthe 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) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia ofcontrol 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 ofa 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 ofthe 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 ofa 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 attempting to bribe, 
a public officer or employee ofthe City, the State oflllinois, or any agency of the federal govemment 
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 fi"eedom 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 enployees, 
officials, agents or partners, is barred fi'om contracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of720 ILCS 5/33B-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or ofthe 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, orplaced under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, thefl, firaud, 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 compUance 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 timefirame supersedes 5-year compliance timefi*ames 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 fi-om 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 carmot provide truthful certifications. 

11, I f 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: 

fJ 0 

I f 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 (ifnone, indicate with "N/A" or "none"). 

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, ofthe 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 ofthe City recipient. 

C, CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1, The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is is not 

a "fmancial institution" as defined in MCC Section 2-32-455(b), 

2, Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defmed 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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I f 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): 

Ifthe 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 {p( No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3), I f you checked "No" 
to Item D(l), 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 fmancial 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 ofthe 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 [ ] No Ay ^ 

3, If you checked "Yes" to Item D(l), 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. I f 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. 

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 fi'om 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: Ifthe Matter is federally funded, complete this Section VI, Ifthe 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 ofthe City are not federal funding, 

A. CERTIFICATION REGARDING LOBBYING 

1, List below the names ofall 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): 

(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(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally fiinded 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(l) 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) ofthe 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(l) through A(4) above fi-om 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 [ ] No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative actio^ programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Direc or ofthe Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Co [nmission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontrac ;s subject to the 
equal opportunity clause? 

[]Yes [ ] N o 

I f you checked "No" to question (1) or (2) above, please provide in 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 Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The fiill text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may 
also be obtained fi'om 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. I f 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. I f 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 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 statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as ofthe date furnished to the City. 

(Print or type exact leaaj name of Disclo^ng Party) 

(Sign 

(Print or type name of person signing) 

(Print or type title ofperson signing) 

Signed and swom to before me on (date) (not) 1'̂ , m i 

at Ko\X3^^\f^County, VM 1 (state). 

V ^ ^ ^ o t ^ y Public Q l ^ ^ ^ 9 1 

Commission expires: ^ /2-!3 
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CITYOFCHICAGO 
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 
n.B, l.a,, if the Disclosing Party is a corporation; all partners ofthe 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, ifthe Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 ^ No 

I f 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 ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nat^^jof such familial relationship. 
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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 ^ N o 

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 [ ] No [ ^ h e Applicant is not publicly traded on any exchange. 

3. I f yes to (1) or (2) above, please identify below the name ofeach person or legal entity identified 
as a building code scofflaw or problem landlord and the address ofeach 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 ofChicago 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 2-92-385,1 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 fi-om current or former employers. I also certify that the Applicant has adopted a policy that 
includes those prohibitions. 

C<Yes 

[ ]No 

[ ] N/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)(l). 

I f you checked "no" to the above, please explain. 
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EXHIBIT 10 
AIRPORT CONCESSIONS 
PROGRAM HANDBOOK 

All notices or communications from Licensor to the Licensee 
must be addressed to : 
Company Name: 
Attn: 
Mailing Address: 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession to address specifics oi" the following progiam, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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 ofthe Monitoring Program. 

STAGE 1 - CITY COUNCIL APPROVAL 

Upon completing lease negotiations with the concessionaire, CDA fon /̂ards the lease 
agreement ("Agreemenf), signed by the Tenant, to the City's Law Department. After the 
Law Department's review of the form and legality of the proposed concession agreement, 
the proposed tenant is introduced to the full City Council. City Council sends the 
Agreement to the Aviation Committee for review. The Aviation Committee approves, 
rejects or requests further information. Once approved by the Aviation Committee, the 
recommendation is forwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial 
and non-financial. During negotiation of the terms of the agreement, you will have cause 
to interact with individuals from the CDA and the CMR Office. The Managing Deputy 
Commissioner of Concessions will oversee the processing of the Lease Agreement as well 
the Monitoring Program. 



STAGE 3 - DESIGN APPROVAL 

All concessionaires must submit a conceptual, schematic drawing which shows the general 
design ofthe 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 ofthe 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 ail 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 liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe 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 ofthe 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement. 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing 
prices. 

Maintain pricing as provided in the Lease Agreement. 

AUXILIARY SPACE STANDARDS 

ITEM: 
Storage Area 
Corridors, common areas 
Pick-up, delivery and disposal 

STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
Pick-ups and deliveries during designated hours at designated locations as determined by 
CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 

ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized 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 deliveries. 
Dispose of refuse during designated hours. 
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APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 
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F&B Storage j 
.Dishwashinq Area .-' • ; ^-v'.^ "•':it'-K:.-^m 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Are Maintenance Audits Posted and Filled 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 Departmen* 'nspection Report Posted? 
Is the Pest Control Log on-site? 

:. E q u i p m e n t v > • - L_£l_lJ-3M];: iS.^£i :SS?i^ 
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 

Are Blade, Facia, and Sign 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? 

r,Interior ' ' f...'^"''"'-''"^ft'y!:^:?"'^^ ^'f^ 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Merchandise/Product 
Are Merchandise/Product Levels Adequate? 
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sapiiEcggMlllsw!^^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

'boeriirFood~A^pear to be Fresh?̂ ^̂  
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

Are C02 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, Electrical) 

•'• Sinks^iiimbing^ / \>^'''-'"Vi^:.^S''^j--,?^ 
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 

Are All Sales Being Rung Appropriately? 
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? 
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; Monthly F&B 
j Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

i • Documents/Logs 
Are Maintenance Audits Posted and Filled 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? 

r 
^smm^i:£:j::±ijz^^.U^ 

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 

Exter ioF- ' " " "^ -••---^••--o^-rT----.-r.yjg-^7~^^ " 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fapade Clean and Maintained? 
Is the Exterior in Good Condition? 

'interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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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il^Merchandlse/ProductC.v"^-^ '- '•••:•• ..: -''.^^ ys^j'i^'^irfS^^^^ 
Are Merchandise/Product Levels Adequate? 

Is there Pest Evidence? 
- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

jiiaai^Lreogjnandlmga^ 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

is the Food Ser/ice Manager en-site"? 

Are 002 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, Electrical) 

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 

!?Staff ' ' . . . .... ~ . . . . . . . " • ; • • ' 7" , -I 
Are All Sales Being Rung Appropriately? 
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? 
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I Retail 
i Documents/Logs 1 . . . j . 

Are Maintenance Audits Posted and Filled 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? 

• Equipment ; " -̂
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 Refrigeratcr/Freezer needs cleanir,-
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

Are CeilingsA/Valls/Floors Clean and Maintained? 
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? 

; Pest Control . ^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

[ Safety RegTHrements 
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, Electrical) 

Staff 
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? 
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[ Retail Storage 
[••-Documents/Logs—^^'^^ 

Are Maintenance Audits Posted and Filled 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? 

:;Equipment-.-.; 
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 or riefrigerator/Freezer neeus cleaning 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

: Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained? 

t Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Reguirements 
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, Electrical) 

i Staff 
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? 
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Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debris on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs L ^ 
Is the Food Temp Log on-site? 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

'--igy!R!M!Tt-.._:_.i..i:Li::i_:_Jl:I^^^ 
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer needs repair 
- Inside of Cooler/Refrigeraior/Freezer needs cleaning 
- Outside Doors of Refrigerator/Freezer needs cleaning 
- Refrigerator needs repair 

Interior 
Are CeilingsA/Valls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained? 

: . . P e s K : o n t r o L . : l ; i : . L i L . i ^ S ^ 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

'Safe Food Handling 
Is the Food Service Manager on-site? 

! Safety Requirements 
Are C02 Tanks Secured? 
Are Exit Sign in Good Condition? 

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire 
Extinguisher, Ansul System, Sprinkler, Egress, Electrical) 

SInks/Plumblng/Dralns 
Are Floor Drains clean? 

- Drains need cleaning 
- Drains need cover/screen 

Hot Water? 
Is 3 Compartment Sink working properiy? 

- 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 properiy? 
- Hand Sink not draining properly 
- Leaking/needs to be sealed 
- Standing water 

- Water is not reaching Temp (110) 

Is Mop Sink working properiy? 
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- Leaking/needs to be sealed 
• Mop Sink not draining properly 
- Mops not hung properiy 
• 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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Securitv 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 signage. 

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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312) 489-9080 
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APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director 

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations 

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW 

Sungjin Choi (773) 686-7606 
Construction and Design Manager 

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX 7 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term ofthe Lease Agreement: 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stainways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's prior written consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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. 

18. 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. 

19. 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. 

20. 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. 

21. 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. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42. The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and for the preservation of good order therein. 
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EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
personal injury, or the harm caused by any of these violations. Licensee 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 ofthe violation or Licensee'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 Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1^ Violation 2"" Violation 3"̂  Violation 
Value Pricing, Article 4.04: Failure to comply with policy 
referenced 

Written Warning $250/incident SSOO/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.07: Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident $500/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any of the Standards referenced 

Written Warning $250/incident $500/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any of the Standards referenced 

Written Warning S250/incident $500/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident $l,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident $l,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/dav of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning SlOO/day of non
compliance 

$200/daY of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE FEE 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities fumished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturer's official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period of each of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of each year sucii Utility Usage Fee is incurred. The City may at any tiine 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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AUTOMATED RETAIL LICENCE AGREEMENT 

This Automated Retail License Agreement ("Agreement") is entered into as of 
2021 ("EfFective Date"). The Agreement is by and between 

[legal name of entity] a(n) [type of entity 
and state of organization] doing business as [d/b/a name, if different from 
legal name of entity] ("Licensee"), and the City ofChicago, 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 "Departnient"). 

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 needs 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 Licensee 
responded with a proposal to operate a concession featuring convenience, food, beverage, gift and vending 
merchandise at O'Hare. The City desires to grant Licensee, and Licensee desires to accept, a license to 
operate such a concession at the Terminal location(s) identified in this Agreement, all under the terms and 
conditions of this Agreement. 

The City has selected Licensee to provide automated retail, services, and food facilities and/or 
kiosks in the Terminals. These automated facilities should utilize the latest in technology offering 
customers the ability to purchase branded food, beverage or retail products or provide interactive services 
via automated retail vending machines with touch screen or e-commerce technology. 

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

Therefore, the City and Licensee agree as follows: 

TERMS AND CONDITIONS 

A R T I C L E 1. CITV APPROVAL 

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not 
bound by the terms of this Agreement until such time as it has been approved by the City Council and has 
been duly executed by the Mayor of Chicago or the Mayor's pro.xy. As 



provided in Section 11.13, where the approval or consent of the City is required under this Agreement, 
unless e.xpressly provided otherwise in this Agreement, it means approval or consent of the Commissioner, 
the Commissioner's authorized representative or such other person as may be duly authorized by the City 
Council. As provided in Section 11.03, unless expressly provided otherwise in this Agreement, any 
amendment of this Agreement will require execution by the Mayor or the Mayor's proxy. As further 
provided in Section i 1.03, any amendment that would cause the Agreement to no longer substantially 
conform to that approved by City Council, will require approval by 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 I Licensed Spaces and Confirmation(s) of DBO 
E.xhibit 2 Fees 
Exhibit 3 Development Plan 
Exhibit 4 Products and Price List 
Exhibit 5 Form of Letter of Credit 
E.xhibit 6 Insurance Requirements 
Exhibit 7 ACDBE Special Conditions and Related Forms 
E.xhibit 8 MBE\WBE Special Conditions and Related Forms 
Exhibit 9 Economic Disclosure Statements and Affidavits 
Exhibit 10 Airport Concessions Program Handbook 
Exhibit 11 Liquidated Damages 
E.xhibit 12 Utility Usage Fee 

A R T I C L E 3. DEFINITIONS 

3.1 Definitions . In addition to terms defined in the background and elsewhere in this 
Agreement, the following words and phrases will have the following meanings for purposes of this 
Agreement: 

"Additional Fees" means all sums due to the City from Licensee under this Agreement other than 
the Licensee Fee, Percentage Fee and Minimum Annual Guarantee. 

'"Additional Space" means space for Licensee to install additional automated retail vending 
machines or additional Storage Space that becomes part of the Licensed Space after the Effective Date 
pursuant to Section 5.03, but does not include Relocation Space. 

"Additional Space Connection Fee" means a one-time, non-refundable fee allocated to an 
automated retail vending machine to be installed in Additional Space equal to the actual City costs, if any, 
required to install and/or upgrade the utilities such that the utilities are accessible to the automated retail 
vending machine within the Additional Space, plus the actual costs, if any, for changes necessary to the 
design elements of the applicable Vending Zone to maintain design 



quality and consistency ofsuch Vending Zone following the incorporation of the Additional Space, and 
any other additional costs incurred in connection with designing and constructing Additional Space in the 
Vending Zone. 

"Affiliate" means, e.xcept where otherwise defined, 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 Licensee. 

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" has the meaning set forth 
on Exhibit 7. 

"Airport Concession Program Handbook" means the handbook developed by CDA to govern the 
uniform operation ofthe concessions' programs at the Airport. The Airport Concession Program 
Handbook is available on the CDA website and may be amended from time to time by CDA. Any 
amendment ofthe Airport Concession Program Handbook by CDA during the Term of this Agreement 
will be binding on Licensee 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. 

"Agreement" means this Automated Retail License Agreement, including all exhibits attached to it 
and incorporated in it by reference, and all amendments, modifications or revisions made in accordance 
with its terms, as may be amended, restated, modified or supplemented from time to time. 

"Chief Procurement Officer" means the Chief Procurement Officer ofthe City and any 
representative duly authorized in writing to act on his or her behalf 

"Commissioner" means the head of the Department and any City officer or employee authorized to 
act on the Commissioner's 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 such person is expressly authorized to do so. 

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

"Comptroller" means the head of the Department of Finance ofthe City and any City officer or 
employee authorized to act on the Comptroller's behalf 

"Concession" means Licensee's business of offering the Products identified in E.xhibit 4 for sale to 
the public through automated retail vending machines and performing the Services pursuant to this 
Agreement. 

"Concession Management Representative"' or "CMR" means the entity retained by the City to 
assist in overseeing concessions at the Airport. 

"Connection Fee" means a non-refundable fee, payable in two installments pursuant to 



Section 6.02(c), allocated to each automated retail vending machine equal to the Vending Zone 
Improvement Costs ofall Vending Zones divided by the aggregate number of automated retail machines 
located in the Vending Zones; provided, however, that regardless ofthe Vending Zone Improvement 
Costs, the Connection Fee with respect to a Vending Zone will not exceed $2,500. 

"Date of Beneficial Occupancy" or "DBO" means the date that is the earlier to occur of 
(A) or (B), as follows: 

A. the date that is one hundred eighty (180) days after the first Delivery Date of the 
Licensed Retail Space; provided, however, that this one hundred eighty (180) day 
date shall be extended one day for each day Licensee has demonstrated to the 
satisfaction of the Commissioner that Licensee was delayed from commencing 
retail sales in all Licensed Retail Spaces due to force majeure pursuant to Section 
11.20; or 

B. the date Licensee commences retail sales in any portion of any of the Licensed 
Retail Spaces. 

The DBO shall be confirmed in writing by the parties, and such written "Confirmation of DBO" 
shall thereafter be attached to E.xhibit 1 of this Agreement without need for a formal amendment of this 
Agreement. 

"Default Rate" means 12% per annum. 
"Delivery Date" means, with respect to each Licensed Space, the date upon which the City grants 

Licensee permission to use such Licensed Space. 

"Department" means the Chicago Department of Aviation, also known as CDA. "Development 

Plan" means Licensee's conceptual plans, budget and other design 
specifications for the Licensed Retail Spaces and Licensee's schedule for commencement of retails sales 
in each Licensed Retail Space. The Development Plan is attached hereto as Exhibit 3. 

"Distribution Fee'' means the amount, if any, payable pursuant to Section 4.07(f) for Licensee'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 foregoing may later be amended from time 
to time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, 
regulation, permit or permit condition, order or directive addressing environmental, health or safety issues 
of or by the federal government, or any state or other 



political subdivision of it, or any agency, court or body of the federal government, or any state or other 
political subdivision of it, exercising execufive, legislafive, judicial, regulatory or administrafive 
functions. 

"EDS" means the City's Economic Disclosure Statement and Affidavit. 

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

"Fees" means all amounts payable by Licensee in connecfion with this Agreement, including but 
not limited to the License Fee, Percentage Fee, Minimum Annual Guarantee, Additional Fees and any 
liquidated damages specified in the Agreement for non-compliance with the City's requirements for 
Concession operations. 

"Gross Revenues" means the sum of all amounts collected in cash or credit card receipts. Gross 
Revenues will be determined without any deduction on account of the costs of fumishing the automated 
retail vending machines or the Services, the costs of materials used, labor or service costs of any other 
expenses whatsoever. Without limiting the foregoing, Gross Revenues do not, however, include the 
following: 

A. any sums collected and paid out by Licensee for any sales, retail excise, use, 
privilege, or retailers occupation taxes now or later imposed by any duly constituted 
govemmental authority; 

B. the amount of any cash or credit refund made upon any sale, but only Ifthe original 
sale was made from an automated retail vending machine as part of the Concessions 
and included in Gross Revenue; 

C. bona fide transfers of Products to or from the Licensed Spaces to any other stores 
or warehouses ofLicensee; 

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 Products, fixtures, trade fixtures and other Licensee personal property other than 
the proceeds of business interruption insurance. 

"License" means the privilege granted to Licensee under this Agreement to operate the Concession 
and conduct the Services in the Terminals. 

"License Fee" means the Fee payable by Licensee for the License, equal to the greater ofthe 
Percentage Fee or Minimum Annual Guarantee, as set forth in Section 6.01 and Exhibit 2. 

"License Year" means 

A. for the initial License Year of this Agreement, a period beginning on the Date of 
Beneficial Occupancy and ending on December 31 of that calendar year, and 

B. for the balance ofthe 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. 
"Licensed Retail Space" means each Licensed Space designated under this Agreement for 

Licensee to install and operate Licensee's automated retail vending machines. 
"Licensed Space" means all Licensed Retail Spaces and Storage Spaces, if any, the City permits 

Licensee to use for the sole purpose of exercising the License pursuant to this Agreement, as identified in 
Exhibit 1, which such E.xhibit may be modified from fime to time as Licensed Space may be added, 
removed, or relocated in accordance with Article 5. 

"Marketing Fee" means Licensee's contribution for promotions at the Airport, as set forth in 
Section 4.09(a). 

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each License Year 
for the License Fee as set forth in Exliibit 2. 

"Monthly Reports" has the meaning set forth in Section 6.04(1). 

"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 Licensee is permitted to sell in its Licensed Retail 
Space and maintain in inventory in its Storage Space, if any, under the terms of this Agreement, as set 
forth by category or item in E.xhibit 4. Licensee was selected by the City specifically to sell the Products 
idenfified in Exhibit 4 and is not permitted to sell any items or types of items not identified in Exhibit 4 
unless otherwise agreed in wrifing by the Commissioner. 

"Response" means the response to the RFP Licensee submitted to the City. 

"Service Schedule'' has the meaning set forth in Section 4.02(g). 

"Services" means the services necessary to carry out the responsibilities ofLicensee under this 
Agreement including but not limited to the installation, operation, maintenance, and repair of automated 
retail vending machines furnished by Licensee to a Licensed Retail Space for operation of the Concession 
in accordance with this Agreement. 

"Storage Space" means a Licensed Space as may be designated by the Commissioner from time to 
time in the Commissioner's sole discrefion for use by Licensee to store inventory and supplies. 

"Subcontractor" means any person or entity with whom Licensee contracts with to provide any part 
of the Services. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any 
tier, suppliers and materialmen, whether or not in privity with Licensee. 

"Term" means the period of time beginning on the Effective Date and ending at 11:59 
p.m. on the fifth anniversary of the DBO, unless otherwise extended pursuant to Section 7.03 
herein, or, unless this Agreement Is terminated earlier in accordance with its terms. 

"Utility Usage Fee" means the fee for utilities used by Licensee's automated retail 



vending machines, calculated as set forth in in Exhibit 12. 
"Value Pricing" has the meaning set forth in Section 4.04(a)(1). 

"Vending Zone" means a designated location(s) within the Terminals defined by an official outline 
drawing where a grouping of one or more automated retail vending machines are located in close 
proximity. The size and/or location ofa Vending Zone may change at the sole discretion ofthe City. The 
anticipated Vending Zones and automated retail vending machines to be located in each Vending Zone, as 
of the date of this Agreement, are listed in Exhibit 1, which may be updated from time to time, and such 
periodic updates shall not require an amendment to this Agreement. 

"Vending Zone Improvement Costs" means, for each Vending Zone, the actual costs of the 
Vending Zone Improvements for that Vending Zone. 

"Vending Zone Improvements" means: 

A. the construction required to install and/or upgrade any elements of the electrical 
systems to make such electrical system accessible within a Vending Zone to support 
the automated retail vending machines therein; provided, for the avoidance of 
doubt, any construction required to make any utility other than electricity accessible 
within a Vending Zone does not constitute a Vending Zone Improvement; 

B. the construction of any design elements related to a Vending Zone (Including, but 
not limited to, shrouds to create semi-enclosed spaces around each Vending Zone); 
and 

C. any other work performed In connection with the initial design and construction of 
a given Vending Zone. 

3.2 Intemretation. 

(a) The term "include" (in all 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) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise 
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(d) Any headings preceding the text ofthe Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a part of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) Words In the singular Include the plural and vice versa. Words ofthe masculine, 
feminine or neuter gender include correlative words ofthe othergenders. 

(f) Where the approval or consent of Licensee is required under this Agreement, It 



means the approval or consent of Licensee's authorized representative. To be binding on the City, all 
approvals or consents must be in writing and signed by the appropriate City representative. 

(g) All references to a number of days mean calendar days, unless expressly indicated 
otherwise. 

ARTICLE 4. LICENSE AND LICENSEE'S OBLIGATIONS 

4.1 Concession License. As of the Effective Date, the City grants Licensee a License 
to operate the Concession in the Terminals. Licensee accepts the License from the City and 
assumes the duties ofLicensee provided in this Agreement and in the Airport Concession Program 
Handbook. Licensee's obligation to provide the Services, including installation, operation, 
stocking, repair, and maintenance of the automated retail vending machines will be at Licensee's 
own expense, unless otherwise set forth herein. Licensee understands and agrees that the License 
will terminate upon the expiration or earlier termination of this Agreement. If Licensee compiles 
with the terms of this Agreement, Licensee will have the right of ingress to and egress from the 
Licensed Spaces, for Licensee, its officers, employees, agents. Subcontractors, vendors, suppliers, 
and invitees, subject 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. Licensee must not conduct the Concession 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 tenants or other 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 Licensee pays the Increase in insurance premiums occasioned by the 
operations; or 

E. would involve any illegal purposes. 

42 No Assignment, Sublicense or Other Uses. Licensee understands and agrees that 
the locations of the Licensed Retail Spaces were determined by the City so that the Concession 
operated by Licensee Is an element of an overall concession program and, as such, complements 
and does not conflict with other concessions in the vicinity of such Licensed Retail Space. 
Accordingly, Licensee acknowledges that the principal purpose of this Agreement is to provide 
Licensee a License to operate its Concessions In the Licensed Retail Spaces without right of 
sublicense or assignment and that any attempted sublicense, assignment or other use of the 
Licensed Retail Spaces without the written consent of the City in accordance with the terms of this 
Agreement Is absolutely prohibited and Is an Event of Default except as otherwise permitted 
pursuant to Section 10.5. 



43 Products. 

(a) General Products Requirements. Exhibit 4 to this Agreement lists, by general 
category or specific item, all Products that Licensee is allowed to sell under the License from 
Licensee's automated retail vending machines and the prices to be charged to the public. Products 
that Exhibit 4 indicates are mandatory, if any, must be offered for sale to the public by Licensee. 
If Exhibit 4 is stated in general terms, upon request. Licensee must provide the Commissioner with 
a complete list of all Products and prices within five (5) days of such request. The City's execution 
of this Agreement constitutes its approval ofthe sale of the products, services, and pricing reflected 
in Exhibit 4 on the Effective Date. Any changes to Exhibit 4 are subject to the Commissioner's 
prior written approval. Upon such approval. Exhibit 4 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.03. 

(b) Product Inventory Obligations. Products offered from the automatic retail vending 
machines must be new, fresh and of top quality. Licensee must store, out of sight of customers. 
Products in excess of the amount needed to stock displays. Licensee must stock and store a 
sufficient amount ofeach Product so as to maximize Gross Revenues, subject to and consistent 
with Licensee's and the City's desire to accommodate the convenience and needs of the Airport's 
patrons. Each automated retail vending machine must remain stocked at or above ninety (90%) 
percent of menu availability at all times and must be restocked within 48-hours, or upon the written 
a written request by Licensee, such other period of time approved by the Commissioner, which 
such approval shall not be unreasonably withheld. If inventory falls below sixty (60%) percent. I f 
Licensee falls to timely restock an automated retail vending machine's inventory in accordance 
with this Section 4.03(b), then, In addition to all other remedies the City may have at law, in equity 
or under this Agreement, and Immediately following the 48-hour period In which inventory ofthe 
automated retail vending machine remained below sixty (60%) percent. Licensee may incur, as 
liquidated damages and not as a penalty, an amount as outlined in Exhibit 11. 

(c) Product Quality. At any time, the Commissioner or CMR may review the quality 
ofthe Products then being offered for sale by Licensee and require improvements in the quality of 
the Products or elimination of particular items that the Commissioner determines raise safety or 
security issues; provided, however, potential changes to the items as set forth in this section shall 
be required only if reasonably agreed to by Licensee; provided, further, changes to remedy safety 
or security issues are required at the Commissioner's sole discretion and do not require Licensee's 
approval. Following the Commissioner's written notice to Licensee, Licensee shall within five (5) 
days for perishable Items and fifteen (15) days for nonperishable items to rectify or modify the 
quality of the Products or eliminate the particular items, as applicable. Failure to comply within 
five (5) days for perishable items and fifteen (15) days for nonperishable Items will constitute an 
Event of Default. Licensee'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 or 
fifteen-day cure period, the Commissioner will assess Licensee, as liquidated damages and not as 
a penalty, an amount as outlined In Exhibit 11. 

4.4 Pricing. 



(a) Value Pricing. 

(i) Licensee shall comply with the City's Value Pricing policy. The policy 
generally requires a retailer charge a price for a product or service at the Airport as the 
same price charged for the same product or service at similar locations in the City (each 
such store hereinafter referred to as a "Benchmark Location," and, such policy hereinafter 
referred to as "Value Pricing"). Licensee will propose Benchmark Locations subject to 
approval by the City. The following locations and areas shall be excluded when establishing 
Benchmark Locations: hotel restaurants or kiosks, bus and train transportation centers, 
entertainment centers, arenas, theaters, convention centers or similar venues unless 
expressly approved In writing by the City. Benchmark Location exclusions may change 
throughout the Term as determined necessary by the City. If Licensee or its Subcontractors 
currently operate the exact concession at other locations in the City of Chicago, then those 
locations may be designated Benchmark Locations. Otherwise, Benchmark Locations will 
be selected based on locations that offer automated retail comparable to the proposed 
concept. 

(ii) Licensee must submit to CMR, within thirty (30) days after the end of each 
License Year, or as requested from time to time by the Commissioner or CMR, a pricing 
report demonstrating compliance by Licensee 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 Licensee 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 
Licensee, Licensee shall promptly adjust the price of the Products or particular Items, as 
applicable. Failure to comply within five (5) days will constitute an Event of Default. 
Licensee'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 Licensee, as liquidated damages and not as a penalty, 
an amount as outlined in Exhibit 11. 

(b) Approval of Price Increases. Licensee shall not increase the price of any Product 
from the price listed In Exhibit 4 without the prior written approval ofthe Commissioner as set 
forth in Section 4.03(a). 

(c) Other Pricing Policy. The Commissioner may adopt other reasonable pricing 
policies, with which Licensee and Subcontractors shall comply, to restrict overcharging and price 
gouging, but in no event shall the Commissioner require prices lower than the established Value 
Pricing. 

45 Automated Retail Vending Machine Standards. 
(a) Appearance and Inspection. Licensee must supply, at Its own expense, each 

automated retail vending machine, all equipment required to operate such automated retail vending 
machines and any other equipment required by this Agreement. All automated retail vending 
machines must be, new or like new, and of the highest quality. The Commissioner and CMR have 
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the right to inspect any automated retail vending machine Installed In a Licensed Retail Space. 
Licensee must conduct the Concession operations in a first- class, businesslike, efficient, 
courteous, and accommodating manner consistent with the "Physical Inspection Standards" that 
appear in Appendix 1 ofthe Airport Concession Program 

Handbook to the extent such standards are applicable to the vending services industry. The Commissioner 
and CMR have the right to make reasonable objections to an automated retail vending machine if the 
appearance or condition do not comply with the terms of this Agreement. Licensee must discontinue or 
remedy any non-compliant practice, appearance or condition within fifteen (15) days following receipt of 
such written objection (or immediately upon receipt if the Commissioner or CMR deems non-compliance 
hazardous or illegal). Licensee's failure to fimely cure the non-compliance identified by the Commissioner 
or CMR would cause the City damages that would be difficult or impossible to prove or quantify. 
Accordingly, if Licensee fails to fimely cure non-compliance, then, in addifion 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 
fifteen-day (15) cure period. Licensee must pay the City, as liquidated damages and not as a penalty, the 
amounts outlined in E.xhibit 11. 

(b) Right to Require Replacement. In addition to the foregoing, the City may require 
Licensee replace any automated retail vending machine at any time during this Agreement If: (i) 
Licensee does not timely cure any non-compliance identified pursuant to Section 4.05(a), or (il) 
the automated retail vending machine is deficient In any of the ways set forth in Section 4,06(c), 
and after giving Licensee written notice of such deficiency and reasonable time to cure followmg 
such notice. Licensee has failed so cure. 

(c) Operating Instructions: Refunds: Licensee must provide visible, easily accessible 
and understood operating Instructions for customers at each Licensed Retail Space for each 
automated retail vending machine therein. Licensee must provide customers with an explicit 
explanation of where and how malfunction Issues and refund requests may be made for each 
automated retail vending machine. 

(d) Forms of Payment. Each of Licensee's automated retail vending machines must 
accept at least three nationally recognized credit cards. Including but not limited to, American 
Express, Visa, MasterCard and Discover, as suitable payment for the sale of all Products. 
Licensee's failure to accept the required forms of payment at an automated retail vending machine 
would cause the City damages including, among other things, loss of goodwill, which would be 
difficult or Impossible to prove or quantity. As such, and in addition to all other remedies the City 
may have at law, in equity or under this Agreement, Licensee will Incur, as liquidated damages 
and not as a penalty, the amounts outlined in Exhibit 11 upon failure to accept the required forms 
of payment detailed herein and has not cured such failure within 72 hours of actual knowledge of 
such breach. 

4.6. Installation, Repairs and Maintenance. 
(a) Installation, Operation and Maintenance Standards. Licensee must Install, operate 

and maintain each automated retail vending machines in accordance with the following standards: 
(i) applicable requirements ofthe Municipal Code of Chicago; (ii) applicable standards of the 
Airport Concession Program Handbook; (iii) applicable written standards of the City's Department 
of Buildings; (iv) any requirements set forth in the RFP or the Response; (v) applicable 
manufacturer's specifications; (vl) Licensee's standard operating practices and procedures; and 
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(vii) all other provisions of this Section 4.05. [nstallations and maintenance 
conducted by Licensee must also comply with all applicable federal, state and local laws, regulations, 
decrees, orders and judgments. To the extent that these standards are inconsistent, the strictest standard 
will apply, or, in the case of a conflict, the Commissioner will determine which standard applies. Licensee 
must take all necessary safety precautions to prevent accidents or injury to persons on, about or adjacent to 
any Licensed Retail Space where installation of one of Licensee's automated retail vending machines is 
performed and must not install an automated retail vending machine on or over the boundaries of the 
Licensed Retail Space. 

(b) Installation and Maintenance Costs. Except as otherwise expressly set forth In this 
Agreement, Licensee must pay all direct and indirect costs of Installing and conducting 
maintenance on Licensee's automated retail vending machines. 

(c) Approval Prior to Installation. No automated retail vending machine or related 
equipment may be installed In, removed from or relocated within, any Licensed Retail Space 
without prior written approval of either the Commissioner or CMR and the issuance ofthe required 
permits, i f any. The Commissioner and CMR may Inspect any automated retail vending machine 
prior to installation of such automated retail vending machine. Licensee must submit to the 
Commissioner and CMR all manufacturer's documents including the energy usage specifications, 
the energy efficiency specifications, standards and procedures fbr Installation and operating 
manuals as well as the proposed Service Schedule for such automated retail vending machine for 
review and approval prior to Installation. The Commissioner or CMR may reject any automated 
retail vending machines considered for approval pursuant to this Agreement that he or she believes 
would not operate efficiently or satisfy the purposes of this Agreement. Grounds for rejecting an 
automated retail vending machine priorto installation Include, but are not limited to, the following: 
(1) the automated retail vending machine has obvious external damage, is unattractive or does not 
reasonably appear to be "new" or "like-new"; (2) the model of the automated vending retail 
machine Is outdated or Is not ofthe highest standard of quality; or (3) the automated retail vending 
machine does not meet another requirement set forth in this Agreement. 

(d) Maintenance Service Schedule. Prior to the installation of an automated retail 
vending machine. Licensee shall establish an initial servicing schedule for such automated retail 
vending machine with service scheduled at least once per week, or such greater amount as Licensee 
detennines necessary based upon projected usage and sales (the "Service Schedule"). Once an 
automated retail vending machine has been Installed, the City and Licensee will review the related 
Service Schedule, when determined necessary by the City, In Its sole discretion, and shall make 
any adjustments to such Service Schedule needed based upon sales and/or product usage. Any 
adjustments to the Service Schedule shall be mutually agreed upon by the City and Licensee. In 
no case shall an automated retail vending machine be serviced less than once per week unless 
agreed to in writing by the Commissioner. Licensee will provide the City a copy ofthe initial 
Service Schedule for each automated retail vending machine prior to Installation ofsuch automated 
retail vending machine and an updated Service Schedule following any adjustments thereto. 

(e) Repairs and Replacement. 



(i) If any automated retail vending machine is damaged or Is inoperable or for 
any reason. Licensee must repair or replace such automated retail vending machine, in a 
manner acceptable to the Commissioner, as promptly as possible; provided, all repairs must 
be performed within 48-hours of when Licensee became aware of such damage or 
inoperability unless additional time is granted in writing by the Commissioner. 
Altematively, Licensee may replace such automated retail vending machine; provided, 
such replacement automated retail vending machines must be Installed by Licensee and 
fully operable within five (5) days of when Licensee became aware of the damage or 
inoperability. The replacement automated retail vending machine must new or like new, 
carry the same Products as the damaged automated retail vending machine, and meet all 
other requirements set forth in this Agreement. The time for repair or replacement may be 
extended at the discretion of the Commissioner. Licensee's failure to timely repair or 
replace the applicable automated retail vending machine would cause the City damages 
including, among other things, loss of goodwill, which would be difficult or impossible to 
prove or quantify. As such, and in addition to all other remedies the City may have at law, 
in equity or under this Agreement, Licensee will incur, as liquidated damages and not as 
a penalty, the amounts outlined in E.xhibit 11 upon failure to complete any replacement or 
repairs required under this Section within the applicable cure period. 

(ri) The City, in Its sole discretion, reserves the right to require Licensee to 
replace any automated retail vending machine that requires significant refurbishment, is 
frequendy in need of repairs, has repeated malfunctions or which is otherwise deemed to 
not adequately serve the public. 

(ui) Any repair person dispatched by Licensee must be well-trained and 
knowledgeable about vending equipment and must be able to efficiently and effectively 
repair vending equipment. Licensee must ensure that all repair persons carry photo 
Identification whenever making a service call to an automated retail vending machine. 

(f) Reporting Damage. Licensee must Immediately report any damage arising out of 
Licensee's performance under this Agreement to the City. Any damage to City or third-party 
property due to Licensee's installation or maintenance work under this Agreement must, at 
Licensee's expense, be repaired, replaced or restored by Licensee to at least an equivalent 
condition as before such damage occurred. 

(g) Sanitation, Disposal of Refuse and Cleanings. 

(i) Licensee must take whatever action is reasonably necessary to maintain the 
highest standards of sanitation and cleanliness in the Licensed Retail Spaces to the extent 
such action Is consistent with vending services industry standards. Licensee's commitment 
to the maintenance of a clean and attractive environment in the Licensed Retail Spaces is 
consistent with vending services industry standards. Immediately following any 
installation of or maintenance to an automated retail vending machine. Licensee must clean 
up and properly dispose of all refuse and waste materials resulting from such installation 
or maintenance. 

(a) Licensee must thoroughly clean (inside and out) all automated retail 
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vending machines as often as is reasonably necessary, but at least twice per calendar year. If 
Licensee becomes aware that an automated retail vending machine requires cleaning outside of 
those regularly scheduled. Licensee must clean such automated retail vending machine as 
promptly as possible, but in any event within seven (7) days of discovering such need. 
Licensee shall schedule cleanings primarily before 5:30 a.m. or after 10:30 
p.m. when passenger traffic is light, or as otherwise approved by the City. 

4.7 Operation of Concession. 

(a) Hours of Operation. 

(i) Licensee must begin conducting its Concession operations In each Licensed 
Retail Space within ninety (90) days of the Delivery Date applicable to that Licensed Retail 
Space and continue operations uninterrupted after that date during all required hours of 
operation. Each automated retail vending machine shall be operable and available to the 
public twenty-four (24) hours per day, seven (7) days per week, three hundred sixty-five 
(365) days per year. In no event shall the hours of operation be curtailed by Licensee to an 
extent that the Services conducted pursuant to the License are diminished unless otherwise 
approved by the Commissioner or CMR in writing. An automated retail vending machine 
in a Licensed Retail Space is permitted to be temporarily unavailable periodically for 
restocking, cleaning, maintenance and repair. To the extent possible, such temporary 
unavailability shall not be during peak passenger times as per published flight schedules. 
Licensee is required to allow access to its automated retail vending machines to the City 
twenty-four (24) hours per day. 

(a) Except as otherwise permitted under this Agreement, it Is an Event of 
Default If Licensee fails to operate Its Concession from any Licensed Retail Space during 
all times Licensee is required to do so under Section 4.7(a)(i) and such failure continues 
for more than three (3) days after the City provides notice of the failure to Licensee. 
Licensee acknowledges that failure to provide the Concession to the public would cause 
the City substantial damages, a portion of which may be ascertainable 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 key 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, Licensee must pay the City, as liquidated damages and not as 
a penalty. In connection with such loss of goodwill, the amounts as outlined in Exhibit 11 
on the first day after expiry ofthe three-day cure period. The obligation to make payments 
of liquidated damages will continue until the earliest of (i) the time that the affected portion 
of the Licensed Retail Space re-opens for business; or (ii) the date that this Agreement 
expires or Is terminated with respect to the affected portion of the Licensed Retail Space. 

(b) Personnel. 

(i) Licensee must maintain a full time, fully trained staff during the Term of 
this Agreement having sufficient size, expertise and experience to operate the Concession. 
Licensee 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 representafive) must be immediately available to 
the Department during normal business hours. The Commissioner may request removal ofthe 
general manager if the Commissioner reasonably determines, in the Commissioner's sole 
discretion, that the general manager is not performing up to standards consistent with the 
fulfillment of Licensee's obligations and Licensee agrees to comply with the Commissioner's 
request; provided that such request is in writing, does not contravene applicable laws, and 
Licensee is first given an opportunity to respond and address such issues consistent with this 
Agreement. Licensee's obligation to comply with any such request shall also be subject to 
restrictions imposed upon it by any collective bargaining agreement or other contract affecfing 
such personnel. 

Cii) Salaries of all employees of Licensee and its Subcontractors performing 
services or work under this Agreement must be paid unconditionally and not less often than 
once a month without deduction or rebate on any account, except only for those payroll 
deductions that are mandated by law or permitted by the applicable regulations issued by 
the United States Secretary of Labor under the "Anti-Klckback Act" of June 13, 1934 (48 
Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Licensee 
must comply with all applicable "Anti-Kickback" regulations and must Insert appropriate 
provisions In all Subcontracts covering work under this Agreement to ensure compliance 
of all Subcontractors with those regulations and with the other requirements hereunder 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, 
those requirements. 

(c) Trade Name. Unless otherwise approved by the Commissioner In writing. Licensee 
must operate the Concession only In Licensee's trade name Identified in the Response. 

(d) Records and Audit. Licensee must maintain books and records ofthe operations of 
the automated retail vending machines and Services, including cash and non-cash revenues 
generated and unit sales of each Product sold on a monthly basis, with a separate account for each 
automated retail vending machine and each Vending Zone. All books and records must be 
maintained In a manner consistent with generally accepted accounting principles and practice. 

(e) Licenses and Permits. Licensee 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, any permits, licenses, authorizations and approvals necessary under federal, state or 
local law for Licensee and Subcontractor to operate the Concession; operate, use and maintain the 
Licensed Spaces; and otherwise comply with the terms of this Agreement and the privileges 
granted under this Agreement. Issuance of any required permit by the City as to the installation or 
maintenance of an automated retail vending machine pursuant does not waive other applicable 
requirements of federal or Illinois law or the. Municipal Code of Chicago, and Licensee.must 
comply with such other requirements. Licensee must promptly provide copies of any required 
licenses and permits to the Commissioner and CMR. If Licensee falls to timely cure non
compliance, then, in addition to all other remedies the City may have at law, in equity or under 
this Agreement, Licensee must pay the City, as liquidated damages In connection with the loss of 
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good will among visitors to the Terminals and not as a penalty, the amounts outlined in Exhibit 
11. 

(0 Distribution and Deliveries. Concession deliveries must be made only within the 
times and at the locations authorized by the Commissioner 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. There 
is currently no central distribution and storage facility at the Airport; 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 Licensee, the Commissioner may require 
Licensee 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 licensee selected or approved 
by the Commissioner. Ifthe central distribution and storage facility is Implemented, Licensee must 
pay the City, or the third-party operator. Licensee's proportional share ofthe cost for deliveries to 
and distribution from the facility ("Distribution Fee") as determined by the Commissioner. Such 
Distribution Fee 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 an Additional Fee. Licensee 
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 the Airport, 
including lost profits, consequential damages or any other losses or damages whatsoever. 

(g) Collections. Licensee Is responsible for all collections of Gross Revenues. 
Collections of Gross Revenues from automated retail vending machines must be accomplished In 
a prompt and timely manner and may not interfere with use and access of the automated retail 
vending machines. 

(h) Payment Card Industry Compliance. Licensee's Concessions must be and remain 
compliant with Payment Card Industry Security Standards ("PCI Standards") at all times as the 
PCI Standards are in effect at such time. Any breach of compliance with the PCI Standards, then 
In effect and related to the Concessions at the Airport, must be reported to the City within forty-
eight (48) hours of Licensee's knowledge of such event. Licensee's failure to be in compliance 
with the PCI Standards on numerous occurrences (more than one) constitutes an Event of Default 
under this Agreement. 

4.8 Utilities and Utilities Access. 

(a) Utility Usage Fee. The City shall charge Licensee the Utility Usage Fee for utilities 
based on a reasonable estimate of usage for each automated retail vending machine as further 
detlned in E.xhibit 12; provided, however. Licensee, may at its sole cost and upon written 
notification to the City, elect to have the utilities separately metered and the City shall calculate 
the Utility Usage Fee based on the metered reading of utilities furnished to the automated retail 
vending machines. Notwithstanding the foregoing, the City, after written notice to the Licensee, 
may select any other reasonable method for calculating the Utility Usage Fee and such periodic 
updates shall not require an amendment to this Agreement. 

16 



(b) Utilities Access. To the extent Licensee cannot use existing piping, wiring or other 
existing facilities to access utilities In a Vending Zone for its automated retail vending 
machines, the City will construct new, different or additional piping or wiring at such Vending 
Zone to provide utilities access for Licensee's automated retail vending machine. To the extent 
such construction relates to an automated retail vending machine's ability to access or utilize: 

(i) the electrical system, such construction will be a Vending Zone 
Improvement, and the cost incurred by the City for such Vending Zone Improvement will 
be covered by collection ofthe Connection Fee pursuant to Section 6.01; 

(ii) any utility other than the electric system, Licensee will be responsible for 
the actual costs of such construction, and if the related Licensed Space: 

(1) Is not Additional Space, such costs will be billed to Licensee as an 
Additional Fee; or, 

(2) is Additional Space, such costs will be assessed as part of the 
Additional Space Connection Fee. 

4.9 Marketing and Promotion. 

(a) Marketing Fee and Advertising Fund. The Department operates a marketing fund 
(the "Fund") for the purpose of financing a program for advertising and promoting concessions 
at the Airport. The Program may include advertising, media placements, displays and related 
upkeep, special events, signage, enclosures, promotional events, brochures, videos and catalogs, 
mystery shops, market research and surveys, customer service training etc., as appropriate. The 
Program will be funded by contributions from Licensee and other concessions operators and 
tenants at the Airport. Licensee will contribute an amount of 0.5% of Gross Revenues per License 
Year to the Fund (such contribution the "Marketing Fee"). All contributions to the Fund may 
only be expended for the promotion of concessions and marketing-related staff activities at the 
Airport and for no other purposes. Licensee shall make its contributions to the Fund monthly In 
arrears concurrently with its Fee payments under this Agreement. The City may, but Is not required 
to, contribute to the Fund. Licensee has no ownership or beneficial interest whatsoever in the Fund 
or any unspent moneys therein. 

(b) Logo. Licensee agrees to provide, at the sole cost ofLicensee and if requested by 
the City, the City with one (1) logo sign per automated retail vending machine designed and 
constructed according to City's specifications. The logo sign must be removable. Any future 
updates and replacements ofthe logo sign shall be at the sole cost ofLicensee at shall be at the 
sole discretion ofthe City. 

4.10 MBE/WBE Compliance. 
(a) As applicable. Licensee shall make good faith efforts to meet the following goals with respect 

to participation of Minority Business Enterprises/Woman-Owned Business Enterprises ("MBE/WBE") 
in any design (including professional services) and any construcfion (including installafions) ofLicensee 
undertakes pursuant to this Agreement, respectively: (i) Design: 25% MBE and 5% WBE; and (ii) 
Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs of any such 
design and construction of the Concession, the City will accept a participation plan that meets a combined 
single Design and Construction goal of 26% 
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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 8 and should be used by Licensee's Subcontractors. Licensee 
must submit to CMR completed Schedules Cs and D's from its design and construction Subcontractors 
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, Licensee must 
submit periodic reports to CMR, in a form and frequency determined by the Commissioner, documenting 
its Subcontractors;' compliance with their commitments. 

A R T I C L E 5. LICENSED SPACES 

5.1 Location of Automated Retail Vending Machines. Licensee's automated retail 
vending machines must be located in a Licensed Retail Space identified in Exhibit 1 (or portions 
thereof as shall be Indicated by the City) or other locations pursuant to the terms set forth herein 
as specified solely by the City. E.xhibit 1 may be updated by agreement ofthe Licensee and the 
Commissioner from time to time to reflect changes in Licensed Space, Including but not limited 
to any Additional Space or Relocation Space without the need to amend this Agreement. As of the 
Effective Date, the square footage identified in Exhibit 1 Is approximate, and is subject to 
correction In accordance with field measurements to be taken after completion of the Vending 
Zone Improvements. All such measurements relating to the Licensed Spaces will be made from 
the manufacturers dimensions and drawings as identified on Exhibit 1. City is allowing access to 
the Licensed Spaces for the sole purpose ofLicensee exercising the License granted, and no other 
purpose shall be valid unless otherwise approved in writing by the Commissioner. Licensee must 
confine Concession operations to Licensed Spaces. Any operation by Licensee of an automated 
retail vending machine outside of Licensed Retail Spaces is an Event of Default. 

52 Storage Space. Licensee shall have access to the Storage Space, If any, identified 
In Exhibit 1. Storage Space is to be used be used to store inventory and supplies in orderto facilitate 
use ofthe License. No Storage Space shall be used for purposes otherthan supporting Licensee's 
use of the License. If the Commissioner determines that Licensee is using Storage Space for 
purposes unrelated to supporting Licensee's use of the License, the Commissioner may unilaterally 
delete the Storage Space from the Licensed Spaces. If the Commissioner detennines that the size 
ofthe Storage Space exceeds the needs ofLicensee, the Commissioner may unilaterally reduce the 
size of the Storage Space. 

53 Additional Space 

(a) Commissioner Offer of Additional Space. During the Tenn, the Commissioner may 
from time to time, at the Commissioner's sole discretion, make Additional Space available in the 
Terminals for Licensee's use of the License. In such event, the Commissioner will send written 
notice to Licensee to advise Licensee of the following: 

(i) size and location ofthe Additional Space being offered; 

(ii) whether the Additional Space is being offered as Licensed Retail Space or 
Storage Space; and 



(iii) the amount ofthe Additional Space Connection Fee, Ifany. 

(b) Licensee Response to Offer. Within thirty (30) days after receiving the notice from 
the Commissioner, Licensee must notify the Commissioner i f it accepts or rejects the Additional 
Space and, if the Additional Space will be Licensed Retail Space, the amount by which Licensee 
proposes to Increase Its Minimum Annual Guarantee to reflect the anticipated increase In Gross 
Revenues from the Additional Space. Upon notification from Licensee to the Commissioner that 
Licensee accepts Additional Space to be used as Licensed Retail Space and acceptance by the 
Commissioner of the proposed Increase in the Minimum Annual Guarantee, Exhibits I and 2 shall 
be modified accordingly without the need for an amendment. Upon notification from Licensee to 
the Commissioner that It rejects the Additional Space or i f Licensee falls to notify the 
Commissioner within thirty (30) days whether it accepts the Additional Space, the offer will 
terminate, and the Commissioner may offer the Additional Space toothers. 

(c) Additional Space Connection Fee. With respect to each automated retail vending 
machine to be Installed on accepted Additional Space, Licensee agrees to pay the Additional Space 
Connection Fee, if any, applicable prior to Installation ofsuch automated retail vending machine 
In the Additional Space. 

No Obligation to Provide Additional Space. Nothing In Section 5.03(a) or Section 5.05 requires 
the Commissioner to offer any Additional Space to Licensee 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 Licensee is solely for the benefit of the Airport to enhance Airport 
revenues, and whether or not to offer such Additional Space to Licensee is at the 
Commissioner's sole and absolute discretion. LICENSEE HAS NO RIGHT TO BE 
OFFERED ANY ADDITIONAL SPACE AND COMMISSONER IS UNDER NO 
OBLIGATION TO ACCEPT ANY LICENSEE PROPOSAL TO ACQUIRE ADDITIONAL 
SPACE. 

5.4 Relocation Space. The Commissioner may at any time during the Term require 
Licensee to relocate all or portion of the Licensed Spaces to another location within the Airport 
and revoke Licensee's permission to access the portion ofthe Licensed Spaces being vacated when. 
In the sole discretion of the Commissioner, the relocation is necessary for other Airport purposes 
or is in the best interest ofthe City. In such an event, the Commissioner will notify Licensee In 
writing within a reasonable period of time prior to the relocation. Such notice will be not less than 
ninety (90) days in advance of the relocation but, in any event, is not required more than one 
hundred eighty (180) days in advance. The City is responsible for reasonable costs incurred in any 
such relocation, including the cost of moving Licensee's automated retail vending machine and 
inventory. 

55 Licensee Proposal for Modification to Licensed Spaces. Licensee may submit a 
written proposal for Additional Space, to remove or otherwise modify Licensed Spaces, or to 
install additional or change the location of existing automated retail vending machines In Licensed 
Retail Spaces. Any such proposal must Include written support for the change and, ifapplicablc. 
Indicate the amount by which Licensee proposes to increase its Minimum Annual Guarantee to 
reflect the anticipated Increase in Gross Revenues from the Additional Space. The 
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Commissioner has the sole authority to grant or deny such request. 

5.6 Maximum Number of Automated Retail Vending Machines. The maximum 
aggregate number of automated retail vending machines that Licensee may operate pursuant to the 
License, including automated retail vending machines in Additional Space and Relocation Space, 
Is thirty-five (35), unless otherwise increased by the Commissioner in writing, which such Increase 
shall not require an amendment to this Agreement. 

ARTICLE 6. FEES, PAYMENT TERMS AND REPORTS 

6.1 Fees Payable. In consideration of Licensee's License and the associated rights and 
privileges granted In this Agreement, Licensee must pay the Fees incurred pursuant to this 
Agreement, without notice or demand, which Include but are not limited to, the Fees specified 
below: 

(a) License Fee. Beginning as of the Date of Beneficial Occupancy, an amount equal 
to the greater of (I) or (II) below: 

(i) Percentage Fee. The "Percentage Fee" Is an amount equal to a percentage 
of Gross Revenues as set forth In Exhibit 2. 

(ii) Minimum Annual Guarantee. 

There Is no "Minimum Annual Guarantee" or "MAG" for the first License Year of 
the Term. The Minimum Annual Guarantee for the second License Year is 85% of 
the Percentage Fee payable In the first License Year. Beginning with the third 
License Year, and for each License Year thereafter, the Minimum Annual 
Guarantee will equal the greater of 85% of the Percentage Fee payable for the 
preceding License Year, but no less than the Minimum Annual Guarantee set for 
the second License Year. 

(b) Connection Fee. The Licensee shall pay the "Connection Fee" applicable to each 
automated retail vending machine to cover the costs ofthe Vending Zone Improvements pursuant 
to 6.02(c) The Connection Fee shall not apply to automated retail vending machines installed on 
Additional Space. 

(c) Additional Space Connection Fee. Before Installing an automated retail vending 
machine on Additional Space, Licensee shall pay the "Additional Space Connection Fee," Ifany, 
applicable to such automated retail vending machine to cover the costs related to adding such 
automated retail vending machine to the applicable Vending Zone. The Additional Space 
Connection Fee shall be a one-fime, non-refundable fee. 

(d) Additional Fees. The "Additional Fees" are the Marketing Fee, Distribution Fee, 
Connection Fee, Additional Space Connection Fee, Utility Usage Fee and any other charges 
payable to the City under this Agreement that are identified as Additional Fees. 

(e) Nonpayment of Fees: Obligation to Pay Fees. Failure by Licensee to pay the Fees, 
or any portion thereof, when due is an Event of Default. The payment ofthe Fees under this 
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Agreement Is independent of each and every other covenant and agreement contained in this 
Agreement, and Licensee must pay all Fees without any set o f f abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement. 

(f) Impositions. Licensee must timely pay, as and when due, any and all taxes, 
assessments, fees, and charges levied, assessed or imposed by a govemmental unit upon this 
Agreement, Licensee's Concession business or upon Licensee's personal property, including but 
not limited to all permit fees and charges of a similar nature for Licensee's conduct of any business 
or undertaking In the Licensed Spaces (collectively, "Impositions"). Failure of Licensee to pay 
any Imposition when due, except to the extent that Licensee is allowed to withhold payment while 
contesting the amount ofthe Imposition, will constitute an Event of Default. 

6.2 Time of Payments. 

(a) Payment on the First of the Month. On or before the first day of each calendar 
month, prorated for any partial calendar month, beginning on the first day of the calendar month 
following the DBO and continuing throughout the Term, Licensee must pay to the City that portion 
of the Minimum Annual Guarantee as may be due. 

(b) Payment on the Fifteenth of the Month. On or before the 15th day of each calendar 
month following the DBO, Licensee must pay the City: 

(I) the amount, if any, by which the Percentage Fee for the preceding month 
exceeds the Minimum Annual Guarantee payment that was made on the first 
day of the month; 

(ii) the Marketing Fee, Distribution Fee, Additional Space Connection Fee, 
Utility Usage Fee, and any other forms of Additional Fees, i f any, based, as 
applicable, on the Gross Revenues of the preceding month or pre
determined amount; and 

(ill) any other charges payable to the City. 

(c) Payment of the Connection Fee. On or before the 15th day ofthe calendar month 
following: 

i . the earliest Delivery Date of a Licensed Retail Space, Licensee must pay, 
with respect to each of Licensee's automated retail vending machines 
Installed or anticipated to be installed pursuant to this Agreement, In 
Vending Zones Licensee shall pay the City the first installment of the 
Connection Fee. 

i l . The amount of the first Installment owed per automated retail vending 
machine will be based on an estimate of the total costs of the Vending Zone 
Improvements, allocated across all automated retail vending machines to be 
included in Vending Zone. 

ill . the DBO, Licensees must pay, with respect to each of Licensee's automated 
retail vending machines installed or anticipated to be installed in Vending 
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Zones pursuant to this Agreement, Licensee shall pay the City, the second 
Installment of the Connection Fee. The amount of the second Installment 
owed per automated retail vending machine will be based on the difference 
between the actual costs of the Vending Zone Improvements and the 
estimated costs used to detennine the amount owed under the first 
installment, allocated across all automated retail vending machines to be 
included In Vending Zones. 

In no case shall the Connection Fee exceed $2,500. The City shall notify Licensee of the amounts 
owed pursuant to this Section on or before the first calendar day of the month such installments are owed. 

(d) Year End True Up. Ifthe annual statement of Gross Revenues indicates that the 
Percentage Fee attributable to the preceding License Year exceeds the amount ofal l payments 
made by Licensee to the City for the License Year in question, then Licensee must pay the amount 
of the underpaid Percentage Fee to the City upon the submission of the annual statement of Gross 
Revenues. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable 
to the preceding License Year Is less than the amount of all License Fee payments made by 
Licensee to the City for the period in question, but the Percentage Fee still exceeds the MAG for 
that License Year, then Licensee will receive a credit against the next License Fee payment due 
under this Agreement for the amount by which the License Fee actually paid by Licensee exceeded 
the Percentage Fee attributable to the period. 

6.3 Material Underpayment or Late Payments. Without waiving any other remedies 
available to the City, if Licensee underpaid Fees due In any calendar year by more than 5% or 
failed to make any Fee payment within five (5) days of the date due, then Licensee must pay. In 
addition to the amounts due to the City as Fees, 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 an Additional Fee. The 
provision for the payment of Interest does not constitute an authorization by the City of 
underpayment or late payment. 

6.4 Reports. 

(a) Monthly Reports: Licensee must produce and provide to the City a report showing 
a summary for each monthly payment period by the 15th day of the calendar month succeeding the 
applicable monthly payment period (the "Monthly Report"). The Monthly Report shall be on a 
form approved by the City, which form may be updated from time to time. The Monthly Report 
must reflect Gross Revenues derived from each automated retail vending machine during the 
applicable payment period. Additionally, the Monthly Report must include, but shall not be limited 
to, the following, each forthe applicable monthly payment period: 

(i) the aggregate quantity of each Product sold, and the quantity ofeach Product 
sold by date sold, time of day sold. Vending Zone and automated retail 
vending machine; 

(li) the aggregate Gross Revenues, and Gross Revenues by Product, Vending 
Zone and automated retail vending machine; and the volume of sales In 
dollars generated by each type of retailed item (i.e., soda, candy, snacks etc.) 
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dispensed at each Vending Zone by each automated retail vending machine; 
and 

(ill) the monthly Gross Revenues and Fees owed to the City by each Vending 
Zone and each automated retail vending machine. 

(b) Additional Reports. In addition to the Monthly Reports, Licensee must, i f 
reasonably requested by the City, produce and provide reports on a dally and/or weekly basis 
containing the same Infbrmation as the Monthly Reports but covering such daily and/or weekly 
payment period. 

(c) Annual Reports. 

(i) Licensee must also fumish to Commissioner no later than March 1 of each 
License 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 Licensee, showing in reasonable detail the amount of Gross Revenues 
made by Licensee in, on or from the Concessions during the preceding License 
Year, copies of all retums and other information filed with respect to Illinois sales 
and use taxes, and as such other financial and statistical reports as the 
Commissioner may, from time to time, reasonably require by written notice to 
Licensee. 

(ii) 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 e.xamination 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) Form of Reports; Right to Audit. 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 Fees due and payable 
to the City with respect to the period in question. If Licensee fails to timely furnish to the 
Commissioner any monthly or annual statement required under this Agreement or i f 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 Licensee's 
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financial records directly and solely related to this Agreement and to prepare the statements at 
Licensee's expense based on reasonable costs. Licensee must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Concessions in the form 
as may be reasonably required from time to time by the Commissioner. 

(e) Cost of Reports. All reports produced pursuant to this Section 6.04 shall be at 
Licensee's sole cost and expense. All such reports and any related records must be made readily 
available to the City and maintained by Licensee for no less than two (2) years. 

ARTICLE 7. TERM OF AGREEMENT 

71 Term of Agreement. The term of this Agreement Is the Term as defined in Article 
3, unless this Agreement is terminated earlier and In accordance with its terms. The License is 
revocable In accordance with the terms of this Agreement and, in any event, shall be revoked upon 
tennination or expiration of this Agreement. 

72 Holding Over. Continued occupancy by Licensee without the written consent of the 
Commissioner of all or a portion of the Licensed Spaces after expiration or termination of this 
Agreement constitutes holding over and will create a month-to-month license on the same terms 
and conditions as this Agreement, including payment of License Fees, until terminated by the 
Commissioner upon not less than thirty (30) days prior written notice to Licensee of such 
termination. If Licensee continues to hold over after receipt ofsuch written notice. Licensee must 
pay License Fees for the entire holdover following the termination date under the notice, at double 
the rates of the License Fees. No occupancy of the Licensed Spaces by Licensee after the expiration 
or other termination of this Agreement extends the Term of this Agreement. Also, In the event of 
any unauthorized and willful occupancy after expiration or termination of this Agreement, 
Licensee must Indemnify the City against all damages arising out of the retention of occupancy, 
and all insurance policies and letters of credit required to be obtained and maintained by Licensee 
as set forth In this Agreement must continue In effect 

73 E.xtension Option. The Commissioner may at any time before this Agreement 
expires elect to extend this Agreement for up to two (2) additional one (1) year periods under the 
same terms and conditions as this original Agreement, except as provided otherwise in this 
Agreement, by notice In writing to Licensee. If Licensee agrees to such extension, then after 
notification by the Commissioner, this Agreement must be modified to reflect the time extension 
in accordance with the provisions of Section 11.03. 

7.4 Termination Due to Change In Aimort Operations. This Agreement, or the License, 
Is subject to termination by either party on si.xty (60) days' written notice in the event of any action 
by the FAA, the TSA or any other govemmental entity or the issuance of an order by any court of 
competent jurisdiction which prevents or restrains the use ofthe Airport, the Terminals or a portion 
thereof that renders performance by either party hereunder Impossible, and which govemmental 
action or court order remains in force and is not stayed by way of appeal or otherwise, for a period 
of at least ninety (90) days, so long as the action or order Is not the result of any Event of Default 
ofLicensee. 

75 Early Termination. Notwithstanding anything to the contrary set forth in this 
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Agreement, the Commissioner may terminate this Agreement with respect to any or all ofthe 
Licensed Space without cause for any reason. In the Commissioner's sole discretion, upon at least 
ninety (90) days prior written notice to Licensee. Upon the effective date set forth In such notice. 
Licensee shall surrender and vacate that portion of Licensed Space as to which this Agreement is 
being terminated as If the Agreement had expired on that date with respect to such Licensed Space. 
In the event of such early termination, the City shall pay to Licensee a "Licensed Space 
Termination Payment", which shall be defined herein to include the fbllowing: a sum equal to 
Gross Revenues eamed by Licensee from the Licensed Space being terminated during the four (4)-
month period immediately preceding the termination date, less the Fees payable to the City for that 
period. Upon Licensee's receipt of the Licensed Space Termination Payment and vacation of the 
Licensed Space, the City and Licensee shall thereafter be released from any and all obligations 
under this Agreement with respect to the Licensed Space except for such obligations which are 
expressly stated to survive the expiration or earlier termination of this Agreement. 

A R T I C L E 8. INSURANCE, INDEMNIFICATION AND SECURITY 

8.1 Indemnification. 

(a) Indemnity. 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. ("Antl-Indemnlty Act"), Licensee 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. "Losses" means, individually and collectively, liabilities of every kind. 
Including losses, damages, and reasonable costs, payments and expenses (such as, but not limited 
to, court costs and reasonable attomeys' fees and disbursements), claims, demands, actions, suits, 
proceedings, judgments or settlements, any or all of which In any way arise out of or relate to the 
acts or omissions ofLicensee, its employees, agents, subtenants, and Subcontractors. 

(c) Defense of Suits. At the City Corporation Counsel's option. Licensee 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 its option, to participate, at its own cost, in the defense of any suit, without 
relieving Licensee of any of its obligations under this Agreement. Licensee must not make any 
settlement without the prior written consent to it by the City Corporation Counsel i f the settlement 
requires any action on the part of the City or in any way involves the Airport. 

(d) Wavier of Indemnity Limits. To the extent permissible by law, Licensee waives any 
limits to the amount of its obligations to indemnify, defend or contribute to any sums due under 
any Losses, including any claim by any employee ofLicensee that may be subject to the Workers 
Compensation Act, 820 ILCS 305/1 et seq. or any other related law orjudicial decision (such as, 
Kotecki v. Cyclops Welding Corporation. 146 111. 2d 155 (1991)). The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation 
Act, the Illinois Pension Code or any other judicial decision. 

(e) Survival. The indemnities contained in this section survive expiration or 
termination of this Agreement fbr matters occurring or arising during the term of this Agreement 
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or as the result of or during Licensee's performance of Services beyond the Term. Licensee 
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 Licensee's duties under this Agreement, 
including the insurance requirements. 

8.2 Insurance Requirements. Licensee 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 Licensee Is holding over or Licensee Is required tO 
retum to the Licensed Space for any reason whatsoever, the types of insurance specified in Exhibit 
6 covering all operations under this Agreement, with insurance companies authorized to do 
business in the State oflllinois. 

8.3 Disclaimer by City. Notwithstanding anything in this Agreement to the contrary. 
City expressly disclaims any and all liability for damage of any kind to the automated retail vending 
machines, except to the extent that such damage is caused by the grossly negligent acts or 
omissions or willful misconduct ofthe City or its employees. Responsibility for repairing and/or 
replacing any damaged or broken automated retail vending machine, and all liability for damage 
to the automated retail vending machines shall be the responsibility of Licensee, except to the 
extent that such damage is caused by the grossly negligent acts or omissions or willful misconduct 
of the City or its employees. City's total disclaimer applies whether the damage to the automated 
retail vending machine occurs while such automated retail vending machine is in the Licensed 
Spaces, are In the process of being transported to or from one of the Licensed Spaces, or are in the 
process of being installed or removed from one ofthe Licensed Spaces. 

8.4 Securitv. 

(a) Form of Security. 

(i) Licensee 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 Licensed 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 Licensee, through and including the date that is 180 days after the expiration of the Term 
or termination of this Agreement, as follows: the face amount of the Letter of Credit must 
at all times equal a) 25% ofthe estimated third full License Year MAG, based on projected 
Gross Revenues or other reasonable method mutually agreed upon by both parties (without 
consideration of any pro-rationing on account of either a License Year of less than 12 
months or partial occupancy of the Licensed Space) and b) the Letter of Credit will be 
required to be adjusted, as the MAG increases or decreases throughout the term. The Letter 
of Credit must be in the form set forth in E.xhibit 6 or as otherwise approved by the 
Corporation Counsel. 

(li) In lieu ofthe Letter of Credit, Licensee 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 It, must be Issued with an expiry date of 
at least one year after their respective dates of Issuance. The Security secures the faithful 
performance by Licensee of all of Licensee's obligations under this Agreement. The 
Commissioner is entified 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 fumished to the Commissioner at least thirty (30) days before its. 
expiration date. The City will hold the proceeds as a cash Security to secure the full and 
faithful performance of Licensee's obligations under this Agreement. The Commissioner is 
not obligated to pay or credit Licensee with Interest 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 
entitled to apply or retain all or any part of the proceeds of it or any cash or other Security 
deposited by Licensee and held by the City fbr the payment of any obligation ofLicensee 
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 
ofthe 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 underthe 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, Licensee must reinstate the Letter of Credit or cash Security to its 
full amount required in this Agreement within five (5) days following notification by the 
Commissioner of the City's draw upon the Letter of Credit or use of the cash Security. The 
rights reserved to the Commissioner or the City under the Letter of Credit or any cash 
Security are in addition to any rights they may have under this Agreement or under law. 

(b) Qualified Issuers. The Letter of Credit called fbr in this Agreement must be issued 
by companies or financial Institutions having a rating of "A" or better as determined by Standard 
and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the Letter of 
Credit. The Commissioner also reserves the right to order Licensee to immediately vacate some or all of 
the Licensed Spaces until the Letter of Credit is in place and effective. 

(c) No Excuse from Performance. 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) 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 Licensee 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 Licensee to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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A R T I C L E 9. EVENTS OF DEFAULT, REMEDIES AND TERMINATION 

9.1 Events of Default. Each of the following (a) through (n) constitute Events of Default 
by Licensee under this Agreement. The Commissioner will notify Licensee in writing of any event 
that the Commissioner believes to be an Event of Default. Licensee will be given an opportunity 
to cure the Event of Defauh within a reasonable period of time, as determined by the 
Commissioner, but not to exceed thirty (30) days after written notice of the Event of Default; 
provided, that (i) i f a provision of this Agreement provides for a different cure period for a 
particular Event of Default, that different cure period will apply; (il) 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 (lii) If neither (i) or (il) apply and ifthe promise, covenant, term, condition or other non
monetary obligation or duty cannot be cured within the time period granted by the Commissioner, 
but Licensee promptly begins and diligently and continuously proceeds to cure the failure within 
the time period granted and after that continues to diligently and continuously proceed to cure the 
failure, and the failure Is reasonably susceptible of cure within forty-five (45) days from delivery 
ofthe notice, Licensee will have the additional time, not In any event to exceed forty-five (45) 
days, to cure the failure. 

(a) Any material misrepresentation made by Licensee 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) Licensee's failure to make any payment In full when due under this Agreement and 
failure to cure the default within five (5) days after the City gives written notice of 
the non-payment to Licensee. In addition. Licensee's failure to make any such 
payment within five (5) days after the written notice more than three (3) times in 
any License Year constitutes an Event of Default without the necessity ofthe City 
giving notice ofthe fourth failure to Licensee or allowing Licensee any opportunity 
to cure It. 

(c) Licensee'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 ofLicensee contained in this Agreement. 

(d) Licensee's failure to promptly and fully perform any obligation or duty, or to 
comply with any restriction of Licensee contained In this Agreement conceming 
Transfer or Change in Ownership, whether directly or indirectly, of Licensee's 
rights or interests in this Agreement or ofthe ownership ofLicensee. 

(e) Licensee's failure to provide or maintain the insurance coverage required under this 
Agreement (including any material noncompliance with the requirements) and the 
failure to cure the Event of Default within two days following oral or written notice 
from the Commissioner; or, ifthe noncompliance is nonmaterial, the failure to cure the 
Event of Default within twenty (20) days after the Commissioner gives written notice. 
The Commissioner, In the Commissioner's sole discretion, will determine If 
noncompliance is material. 
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(f) Licensee's failure to conduct Concession operations In any Licensed Retail Space at all 
times Licensee Is required to do so under this Agreement. 

(g) Licensee's failure to comply with the Value Pricing policy. 

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

(I) Licensee does any of the following and the action affects Licensee's ability to 
carry out the terms of this Agreement: 

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

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

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

(iv) makes a general assignment for the benefit of creditors; 

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement of Its indebtedness under the Bankruptcy Code or under any other 
law or statute ofthe United States or of any State or any foreign jurisdiction; or 

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

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

(k) Licensee is dissolved. 

(1) A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, 
or conviction of a criminal offense, by Licensee, or any of its directors, officers, partners 
or key management employees directly or Indirectly relating to this Agreement, and that 
may threaten, in the sole judgment of Commissioner, Licensee's performance of this 
Agreement in accordance with its terms. 

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

(n) Failure to provide an EDS when required. 

92 Remedies. If an Event of Default occurs and is not cured by Licensee in the time 
allowed, in addition to any other remedies provided for In this Agreement, the City through the 
Commissioner or other appropriate City official may exercise any or all ofthe following remedies: 

(a) Terminate this Agreement with respect to all or a portion of the Licensed Spaces 
and exclude Licensee from that using the License in the Licensed Space affected by 
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the termination. If the Commissioner elects to terminate this Agreement, the 
Commissioner may, at the Commissioner's sole option, serve notice upon Licensee 
that this Agreement ceases and expires and becomes absolutely void with respect 
to the Licensed Space or that part identified In the notice on the date specified In 
the notice, to be no less than five (5) days after the date of the notice, without any 
right on the part of Licensee after that to save the forfeiture by payment of any sum 
due or by the perfonnance of any term, provision, covenant, agreementpr condition 
broken. Licensee has up to 30 days following termination to remove Equipment. At 
the expiration of the time limit In the notice, this Agreement and the Term of this 
Agreement, as well as the right, fitle and Interest ofLicensee under this Agreement, 
wholly ceases and expires and becomes void with respect to the Licensed Space 
identified in such notice in the same manner and with the same force and effect 
(except as to Licensee's liability) as Ifthe date fixed In the notice were the date in 
this Agreement stated fbr expiration ofthe Term with respect to the Licensed Space 
Identified in such notice. 

(b) Recover all Fees, including Additional Fees and any other, amounts due that have 
accrued and are then due and payable and also all damages available at law or under 
this Agreement. I f the Agreement Is terminated, whether in its entirety or with 
respect to a part of the Licensed Space, the damages will include damages for the 
balance of the scheduled Term, based upon any and all amounts that Licensee would 
have been obligated to pay for the balance of the Term with respect to the Licensed 
Space, or if this Agreement is terminated with respect to a portion of the Licensed 
Space, that portion of the Licensed Space affected by the termination, calculated as 
provided in this Agreement or, i f not fixed, as reasonably estimated and prorated 
among the various portions of the Licensed Spaces. Should the City replace the 
Licensed Spaces, prior to the Term end date, with a comparable Licensee, the 
amount due will be through the relicensed date. 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 License Year Immediately before the Event of Default. All 
amounts that would have been due and payable after termination for the balance of 
the Term with respect to all or a portion of the Licensed 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) Distrain upon and remove from all inventory, equipment, machinery, trade fixtures 
and personal property of any kind or nature, whether owned by Licensee or by 
others, abandoned or remaining in Licensed Space 30 days after termination, and to 
proceed without judicial decree, writ of execution or assistance or involvement of 
constables or the City's and Licensee's officers, to conduct a private sale, by auction 
or sealed bid without restriction. Licensee waives the benefit of all laws, whether 
now In force or later enacted, exempting any of Licensee's property on the Licensed 
Space or elsewhere from distraint, levy or sale in any legal proceedings taken by 
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the City to enforce any rights under this Agreement. 

(d) Seek and obtain specific performance, a temporary restraining order or an 
Injunction, or any other appropriate equitable remedy. 

(e) Seek and obtain money damages; Including special, exemplary, incidental and 
consequential damages. 

(f) Deem Licensee and Affiliates non-responsible In future contracts or concessions to 
be awarded by the City. 

(g) Declare Licensee and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available 
under those other contracts or agreements. 

(h) Require Licensee to terminate a Subcontract that is causing breaches of this 
Agreement. 

93 Effect of Default and Remedies. 

(a) Effect of Waiver. The City's waiver of any one right or remedy provided In this 
Agreement does not constitute a waiver of any other right or remedy then or later available to the 
City under this Agreement or otherwise. A failure by the City or the Commissioner to take any 
action with respect to any Event of Default or violation of any of the terms, covenants or conditions 
of this Agreement by Licensee will not in any respect limit, prejudice, diminish or constitute a 
waiver of any rights ofthe 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, condifions 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. Licensee has no claim of 
any kind against the City by reason ofthe 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. 

(b) Non-Exclusive Remedies. All rights and remedies of the City under this Agreement 
are separate and cumulative, and none excludes any other right or remedy of the City set forth In 
this Agreement or allowed by law or in equity. No termination of this Agreement or revocation of 
the License deprives the City of any of its remedies against Licensee for Fees, including 
Addifional Fees or other amounts due or for damages fbr Licensee's breach of this Agreement. 
Every right and remedy of the City under this Agreement survives the expiration of the Term or 
the termination of this Agreement 

ARTICLE 10. SPECIAL CONDITIONS 

10.1 Warranties and Representations. In connection with the execution of this 
Agreement, Licensee warrants and represents statements (a) through (j) 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. Licensee must promptly notify the Commissioner in writing. Failure to do 
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so will constitute an Event of Default. Licensee must incorporate all ofthe provisions set forth in 
this Section 10.01 in all Subcontracts entered Into with any suppliers of materials, furnishers of 
services. Subcontract 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 Licensee as to the matters set forth in this 
Section. Licensee 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 Subcontract is a partnership or joint 
venture. Licensee must also Include provisions in its Subcontract ensuring that the entities 
comprising the partnership or joint venture are jointly and severally liable for Its obligations under 
i t 

(a) Licensee is financially solvent; Licensee holds itself to very high standards of 
quality and professionalism; Licensee and each of its employees and agents are competent to 
perform as required under this Agreement; this Agreement is feasible of performance by Licensee 
in accordance with all of its provisions and requirements; Licensee 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 Licensee can and will perform, or cause to be 
performed, all of Its obligations under this Agreement In accordance with the provisions and 
requirements of this Agreement 

(b) Licensee is qualified to do business in the State oflllinois; and Licensee has a valid 
current business privilege license to do business in the State oflllinois and the City ofChicago, i f 
required by applicable law. 

(c) The person signing this Agreement on behalf of Licensee has been duly authorized 
to do so by Licensee; all approvals or consents necessary in order fbr Licensee 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: 

(i) conflict with or result in a breach, default or violations of Licensee's organizational 
documents; any law, regulation, ordinance, court order, Injunction, or decree of any 
court, administrative agency or governmental body, or any lease or permit; or any 
of the terms, conditions or provisions of any restriction or any agreement or other 
Instrument to which Licensee is now a party or by which it is bound; or 

(ii) result in the creation or Imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any ofthe property or assets of Licensee under the terms of any 
instrument or agreement. 

(d) There Is no litigation, claim, investigation, challenge or other proceeding now 
pending or, to Licensee's knowledge after due and complete Investigation, threatened, challenging 
the existence or powers ofLicensee, or in any way affecting its ability to execute or perform under 
this Agreement or in any way having a material adverse effect on the operafions, properties, 
business or finances ofLicensee. 
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(e) This Agreement constitutes the legal, valid and binding obligation of Licensee, 
enforceable against Licensee in accordance with Its terms, subject to applicable bankruptcy, 
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and by 
the applicafion of equitable principles. 

(f) No officer, agent or employee of the City Is employed by Licensee or has a financial 
interest direcfiy or indirectly in this Agreement, a Subcontract under I t 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) Licensee 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) Neither Licensee norany Affiliate ofLicensee Is listed on any of the fbllowing lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the 
Bureau of Industry and Security of the U. S. Department of Commerce or their successors, or on 
any other list of persons with which the City may not do business under applicable law: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, and Entity List, 
and the Debarred List. 

0 Licensee, and to the best of Licensee's knowledge. Its Affiliates, Subcontractors, 
any of their respective owners holding 7.5% or more beneficial ownership Interest and any of 
Licensee's directors, officers, members, or partners: 

(i) currently have no interest, directly or indirectly, that conflicts In any manner or 
degree with Licensee'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 Licensee's 
performance under this Agreement; 

(II) 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 orjudicial proceeding; 

(iii) are not in default under any other City contract or agreement as ofthe 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 ofthe 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; 
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(v) are not delinquent in the payment of any ta.xes due to the City; and 

(vi) will not make use of the Licensed 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. 

0 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 
Licensee to enter Into this Agreement or has been relied upon by Licensee, including any with 
reference to: 

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

(11) the nature of the Concession license being granted; 

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

Civ) the general conditions that may in any way affect this Agreement 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 
(i) through (Iv) immediately above, affecting or having any connection with this 
Agreement, the negotiafion of this Agreement, any discussions of this Agreement, 
the performance of this Agreement or those employed in connection with i t 

Business Documents, Disclosure of Ownership Interests and Maintenance of Existence 

(a) Authorization to do Business. Licensee must provide evidence of its authority to do 
business in the State oflllinois including, ifapplicablc, certifications of good standing from the 
Office of the Secretary of State of Illinois, and appropriate resolutions or other evidence ofthe 
authority of the persons executing this Agreement on behalf of Licensee. 

(b) Economic Disclosure Statement. Licensee has provided the Commissioner with an 
EDS for Itself and EDSs for all entities with an ownership interest of 7.5 percent or more in 
Licensee, copies of which have been scanned for viewing on the City's website. Upon request by 
the Commissioner, Licensee must further cause Its Subcontractors, sublicensees and proposed 
Transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. 
Licensee must provide the Commissioner, upon request a "no change" affidavit ifthe 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. Licensee must provide the City 
revised and accurate EDS(s) within thirty (30) days of any event or change in circumstance that 
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renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file with the City is an 
Event of Default. 

102 Confidentiality . Except as may be required by law during or after the performance 
of this Agreement, Licensee will not disseminate any non-public information regarding this 
Agreement or the Concession operations without the prior written consent ofthe Commissioner, 
which consent will not be unreasonably withheld or delayed. If Licensee 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, Licensee 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. 
Licensee, 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. Licensee must require each prospective Subcontractors to abide by 
such restrictions In connection with their respective Subcontracts. 

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

10.4 Transfer or Change of Ownership. 

(a) Limits on Licensee's Transfers and Changes in Ownership. 

0 Licensee may not sell, assign, sublicense, convey, pledge, encumber or 
otherwise transfer (individually and collectively, "Transfer") all or any part of Its rights or 
interests in orto this Agreement, the License, the Licensed Space, the Term, orotherwise permit 
any third party to use the Licensed Space, without prior consent of the City, which consent may 
be given or denied in the City's sole and absolute discretion. Transfers involving all of 
Licensee's interest in this Agreement require approval ofthe City Council. Transfers of less 
than ali of Licensee's interest in this Agreement require approval of the Commissioner. Prior 
consent by the City to any Transfer does not relieve Licensee 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 pledge any portion of Gross Revenues or 
any automated retail vending machine in a Licensed Space as collateral for Licensee financing 
are strictly prohibited and, if entered into by Licensee, are an Event of Default. 

(ri) Except as otherwise provided below, any transaction involving a change of any 
ownership interest in Licensee (including. If Licensee is ajoint venture, whether to an Affiliate, 
subsidiary or otherwise, or the transfer of an Interest in any holder of a direct or indirect 
ownership interest in Licensee, or any merger or consolidation of Licensee (individually and 
collectively, "Change in Ownership"), Is subject to the consentof 

a City Council, in Its sole discretion, ifthe Change in Ownership Involves 
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a 100% Change in Ownership ofLicensee, or 

b. the Commissioner, in the Commissioner's reasonable discretion, Ifthe 
Change in Ownership involves less than a 100% Change in Ownership 
ofLicensee. 

(iii) If Licensee (or. If Licensee is ajoint venture or other entity comprised of other 
entities, any of the entities comprising Licensee) 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 Licensee's (or If Licensee is ajoint venture or other entity comprised of other entities, 
of any of the entitles comprising Licensee) stock is subject to the City's consent as set forth 
above. In that event. Licensee 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 Licensee 
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 Licensee (or i f Licensee is ajoint venture or other entity comprised of other 
entities, of any of the entities comprising Licensee) 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 
ofsuch transactions results In a cumulative Change in Ownership of 5% or more or. 

(iv) Consent by the City to any Change in Ownership does not relieve 

Licensee (or if Licensee is ajoint venture, any of the entities comprising Licensee) from the 
requirement of obtaining consent from the City for any subsequent Change in Ownership. 

(v) Any Transfer or Change In Ownership made without the City's prior consent Is 
an Event of Default subject to all remedies, including termination of this Agreement at the 
City's option, and does not relieve Licensee of any of its obligations under this Agreement for 
the balance ofthe 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 Licensee or to take any other action as provided In this Agreement be 
deemed or construed to constitute consent to Licensee's request by the Commissioner or by the 
City Council. If the City is found to have breached its obligations under this Secfion, then 
Licensee's sole remedy is to terminate this Agreement without liability to either the City or 
Licensee. 

(vi) Notwithstanding any permitted Transfer by Licensee of any rights under this 
Agreement Licensee remains fully liable for all payments due to the City under this Agreement 
and for the pertbrmance of all other obligations under this Agreement. In the event of a 
permitted Transfer ofthe License or Transfer ofall or any portion ofthe Term, where the fees 
payable to Licensee exceed the Fees or pro rata portion of the Fees under this Agreement as 
the case may be, for the License or Term, Licensee must pay the City monthly, as Additional 
Fees, at the same time as the monthly Installments of other Fees under this Agreement that are 
payable In monthly installments, the excess of the fees payable to Licensee pursuant to the 
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Transfer over the Fees payable to the City under this Agreement. 
(vii) Any or all ofthe requests by Licensee for consents under this Section must be 

made In writing and provided to the Commissioner (a) at least sixty (60) days prior to the 
proposed Transfer or Change in Ownership Ifthe Commissioner's consent is required; and (b) 
at least one hundred-twenty (120) days prior to a proposed Transfer or Change In Ownership 
i f the City Council's consent is required, unless the City determines that more time is 
required. All requests for consent must Include copies ofthe proposed documents of Transfer 
or Change in Ownership, evidence ofthe financial condition, reputation and business 
experience of the proposed transferee, completed EDSs 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 Licensee 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 ofthe consent the City may require a written acknowledgment from 
Licensee that notwithstanding the proposed Transfer or Change in Ownership, Licensee 
remains fully and completely liable for all obligations ofLicensee underthis Agreement; 
however, Licensee shall remain so liable regardless of whether or not the City requests a 
written acknowledgement. 

(vni) If any Transfer or Change in Ownership under this Agreement occurs, 
whether or not prohibited by this section, the Commissioner may collect the Fees payable under 
this Agreement from any transferee of Licensee and in that event will apply the net amount 
collected to the amounts payable by Licensee under this Agreement without, by doing so, 
releasing Licensee from this Agreement or any of its obligations under this Agreement. If any 
Transfer or Change in Ownership occurs without the consent ofthe City and the City collects 
compensation from any transferee of Licensee 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. 

(K) All reasonable costs and expenses incurred by the City in connection with 
any prohibited or permitted Transfer or Change In Ownership must be bome by Licensee and 
are payable to the City as Additional Fee. 

(c) Subcontractor Agreements. The provisions of this Agreement, to the extent applicable, are 
deemed a part of any contract between Licensee and a Subcontractor. 

105 Compliance with Laws. Licensee 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 Licensed Space, or 
allow the Licensed Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Licensee under any Laws. Licensee must notify the City within seven days 
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of receiving notice from a competent governmental authority that Licensee or any of its 
Subcontractor may have violated any Laws. Provisions required by any Law to be inserted in this 
Agreement are deemed Inserted in this Agreement whether or not they appear in this Agreement 
or, upon application by either party, this Agreement will be amended to make the insertion; 
however, in no event will the failure to insert the provisions before or after this Agreement is 
signed prevent Its enforcement. Without limiting the foregoing. Licensee 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, Licensee has executed 
an EDS, which Is attached to this Agreement as Exhibit 9 and which contains a certification as 
required underthe Illinois Criminal Code, 720 ILCS 5/33E, and underthe 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 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 Licensee enters into a contractual relationship with a Subcontractor, it is determined that 
the contractual relationship is in violation of this subsection. Licensee must immediately cease to use the 
Subcontractor. All Subcontracts must provide that Licensee 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 ofthe 
Subcontractor would be violative of this subsection. 

(b) It is the duty ofLicensee and all officers, directors, agents, partners, and employees 
of Licensee 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. Licensee understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code. Licensee must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractors as to each such 
Subcontractor and all of Its officers, directors, agents, partners and employees. 

(c) Licensee must not use or allow the Licensed 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. Licensee must not 
use or allow the Licensed Space to be used for the storage of any such hazardous substances except 
small amounts of cleaning fluids, business equipment materials (such as copy machine toner) and 
other small amounts of such hazardous substances customarily handled or used In connection with 
the Concession operations, all of which must be stored and used in compliance with all applicable 
Environmental Laws. Upon the expirafion or termination of this Agreement, Licensee must 
surrender the Licensed Space to the City free from the presence and contamination of any 
hazardous substances. 

(d) In accordance with Section ll-4-1600(e) of the Municipal Code ofChicago, 
Licensee warrants and represents that It, and to the best of Its knowledge. Its Subcontractors have 
not violated and are not In violation ofthe following sections ofthe Municipal Code (collectively, 
the "Waste Sections"): 
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7-28-390 Dumping on public way—Violation—Penalty; 7-

28-440 Dumping on real estate without permit; 

11-4-1410 Disposal in waters prohibited; 

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

4-1450 Gas manufacturing residue; 

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

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

1550 Operafional requirements; 

11-4-1560 Screening requirements; and 

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

During the period while this Agreement is executory, Licensee's or any Subcontractor's 
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violation of the Waste Sections, whether or not relating to the performance of this Agreement, 
constitutes a breach ofand 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 Licensee's and its Subcontractors' duty to comply with all Environmental 
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance with 
these terms and conditions may be used by the City as grounds for the termination of this Agreement 
and may further affect Licensee's eligibility for future City agreements. 

(e) Section 2-92-586 ofthe Municipal Code: The City encourages Licensee to use 
licensees and sublicensees that are firms owned or operated by individuals with disabilities, as 
defined by section 2-92-586 of the Municipal Code of the City -of Chicago, where not 
otherwise prohibited by federal or state law. 

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

(D Licensee agrees that Licensee, any person or entity who directly or indirectly 
has an ownership or beneficial interest in Licensee of more than 7.5 percent 
("Owners"), spouses and domestic partners of such Owners, Licensee'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 
(Licensee 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 ofthe City ofChicago (the "Mayor") or to his political fund-
raising committee (i) after execution of this bid, proposal or Agreement by 
Licensee, (li) while this Agreement or any Other Contract Is executory, (lii) 
during the term of this Agreement or any Other Contract between Licensee and 
the City, or (iv) during any period while an extension of this Agreement or any 
Other Contract is being sought or negotiated. 

(a) Licensee represents and warrants that since the date of public advertisement of 
the specification, request fbr qualifications, request fbr proposals or request fbr 
information (or any combination of those requests) or, i f not competitively 
procured, from the date the City approached Licensee or the date Licensee 
approached the City, as applicable, regarding the formulation of this 
Agreement, no Identified Parties have made a contribution of any amount to 
the Mayor or to his political fund-raising committee. 

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

(m) Licensee agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to Intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

(iv) Licensee 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. 

(v) If Licensee violates this provision or Mayoral Executive Order No. 2011-4 prior to 
award of the Agreement resuhing from this specification, the Chief Procurement 
Officer may reject Licensee's bid. 

(vi) 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 the Mayor's political fund-raising committee. 
"Other Contract" means any other agreement with the City of Chicago to which Licensee 
is a party that is (i) formed under the authority of chapter 2-92 ofthe Municipal Code of 
Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for 
materials, supplies, equipment or services which are approved or authorized by the city 
council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended. 
Individuals are "Domestic Partners" if they satisfy the following criteria: 

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

b. neither party Is married; and 

c. the partners are not related by blood closer than would bar marriage In the 
State oflllinois; 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 ofthe following four conditions exist for the partners; and 

f the partners have been residing together for at least 12 months; and 

g. the partners have common or joint ownership of a residence; and 

h. the partners have at least two of the fbllowing arrangements: 

1) joint ownership of a motor vehicle; and 

2) a joint credit account; and 

3) a joint checking account; and 

4) a lease for a residence Identifying both domestic partners as tenants. 

i. Each partner Identifies the other partner as a primary beneficiary in a will. 
"Political fund-raising committee" means a "polifical fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 

(g) Licensee 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 fier 
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract 
or order; and Licensee further acknowledges that any agreement entered into, negotiated or 
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is voidable 
as to the City. 

(h) Pursuant to section 2-I56-030(b) of the Municipal Code, it is illegal forany elected 
official ofthe city, or any person acting at the direction ofsuch official, to contact either orally or 
in writing, any other city official or employee with respect to any matter Involving any person with 
whom the elected official has a business relationship, or to participate in any discussion in any city 
council committee hearing or in any city council meeting or to vote on any matter involving the 
person with whom an elected official has a business relationship. Violation of §2-156-030(b) by 
any elected official with respect to this Agreement is grounds for termination of this 
Agreement. Section 2-156-080 defines a "business relationship" as any contractual or other 
private business dealing of an official, or his or her spouse, or of any entity in which an official or 
his or her spouse has a financial interest, with a person or entity which entitles an official to 
compensation or payment in the amount of $2,500 or more in a calendar year; provided, however, 
a financial interest will not include: (I) any ownership through purchase at fair market value or 
inheritance of less than one percent of the share o fa 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 to an official or employee for his office or employment; 
(3) any economic benefit provided equally to all 
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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. 

(i) Visual Rights Act. 

0 Licensee will cause any artist who creates artwork for the Licensed Space to waive 
any and all rights in the artwork that may be granted or conferred on any work of 
visual art (the "Artwork") under Section 106A and Section 113 of the United 
States Copyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver 
must include, but is not limited to, the right to prevent the removal, storage, 
relocation, reinstallation, or transfer ofthe Artwork. Licensee acknowledges and 
will cause the artist to acknowledge that such removal, storage, relocation, 
reinstallafion or transfer of the Artwork may result in the destruction, distortion, 
mutilation or other modification of the Artwork. Further, Licensee 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. 

(ii) Licensee represents and warrants that It will obtain a waiver of Section 106A and 
Section 113 of the Copyright Act as necessary from any employees and sublicensees, or any other 
artists. Licensee 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 Licensed Space. 

I0J6 Airport Security. 

(a) This Agreement Is expressly subject to the airport security requirements of Title 
49 ofthe United States Code, Chapter 449, as amended ("Airport Security Laws"), the provisions of 
which govem airport security and are incorporated by reference, including the rules and regulations 
promulgated under it. Licensee 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, Licensee must promptly report any 
information in accordance with those regulations promulgated by the United States Department of 
Transportation, the TSA and by the City. Licensee 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. Any drawings, plans, and specifications provided by Licensee under this 
Agreement must comply with those guidelines for airport security developed by the City, the 
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TSA and the FAA and in effect at the time of their submission. 

(b) Further, Licensee must comply with, and require compliance by its Subcontractors, 
suppliers of materials and fumishers 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 ofthe Airport, and to protect 
against access by unauthorized persons. Subject to the approval of the TSA, the FAA and the 
Commissioner, Licensee must adopt procedures to control and limit access to the Airport and the 
Licensed Space by Licensee and its Subcontractors, suppliers of materials and fumishers 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, Licensee must have In 
place and In operation a security program fbr the Licensed Space that complies with all applicable 
laws and regulations. 

(c) Gates and doors located on the Licensed Space, i f any, that permit entry into 
restricted areas at the Airport must be kept locked by Licensee at all times when not In use or under 
Licensee'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 Licensee until the malfunction Is remedied. 

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

(e) Licensee understands that fines and/or penalties may be assessed by the TSA or 
FAA fbr Licensee's noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled 
"Airport Security" or by other agencies fbr noncompliance with regulations applicable to 
Licensee'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 invesfigation and make a determination as to the Identity of the party responsible fbr the 
violation. If It Is determined by the Commissioner that Licensee, or any party for which Licensee 
is liable under this Agreement is responsible fbr all or part ofthe fine or penalty. Licensee shall 
pay said amount of the fine or penalty as Additional Fees. 

10.7 Non-Discrimination. 

(a) Licensee fbr itself Its personal representatives, successors In Interest, and assigns, 
as a part of the consideration of this Agreement covenants that:(i) no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of, or 
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otherwise be subjected to discriminafion in the use of the Licensed Space; (ii) in the furnishing of services 
in the Licensed Spaces, no person on the grounds of race, color, or national origin will be excluded from 
participafion in, be denied the benefits of or otherwise be subjected to discrimination; (iii) Licensee will 
use the License in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as those 
regulations may be amended; and (iv)Licensee shall operate the Concession on a fair, equal, and not 
illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and nondiscriminatory 
prices for Products (but Licensee is allowed to make reasonable and nondiscriminatory discounts, rebates, 
or other similar types of price reductions to volume purchasers.) In addition, Licensee assures that it will 
comply with all other pertinent statutes. Executive Orders and the rules as are promulgated to assure that 
no person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be excluded 
from participating in any activity conducted with or benefitting from federal assistance. 

(b) It Is an unlawful practice for Licensee to, and Licensee must at no time: (I) fail or 
refuse to hire, or discharge, any individual or discriminate against the individtial with respect to 
his or her compensation, or the terms, conditions, or privileges of his or her employment, because 
of the Individual's race, creed, color, religion, sex, age, handicap or national origin; or 

(ii) limit segregate, or classify its employees or applicants for employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect his or her status as an employee, 
because ofthe individual's race, creed, color, religion, sex, age, handicap or national origin; or (iii) in the 
exercise of the privileges granted in this Agreement, discriminate or permit discrimination in any manner, 
including the use of the License, against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Licensee must post in conspicuous places to which 
its employees or applicants for employment have access, nofices setting forth the provisions of this non
discrimination clause. 

(c) Licensee must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and operate 
an affirmative action program in compliance with the rules and regulations ofthe 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) Licensee 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 III. Admin. Code §750 Appendix A. Furthermore, 
Licensee must comply with the Public Works Employment Discrimination Act, 775 ILCS 
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10/0.01 et seq., as amended, and all other applicable state statutes, regulations and other laws.(e) Licensee 
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, Licensee 
must fumish or must cause each of its Subcontractor(s) to furnish such reports and information as 
requested by the Chicago Commission on Human Relations. 

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

(g) Noncompliance with this Section will constitute a material breach of this 
Agreement; therefore, in the event of such breach. Licensee authorizes the City to take such action 
as federal, state or local laws permit to enforce compliance, including judicial enforcement. In the 
event of Licensee's noncompliance with the nondiscrimination provisions of this Agreement, the 
City may impose such sanctions as it or the Federal or state govemment may determine to be 
reasonably appropriate. Including cancellation, termination or suspension ofthe Agreement, in 
whole or in part. 

(h) Licensee 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. Licensee must 
fumish to any agency of the Federal or state govemment 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. 

(j) The City is committed to compliance with federal E.xecutive Order 13166, Improving Access 
to Services for Persons with Limited English Proficiency ("LEP"), and related FAA guidance. Licensee 
must cooperate with the City, and require its Subcontractors to cooperate, in updating and implementing 
the LEP access plan. This may include but is not limited to collecting demographic data and conducting 
surveys of LEP customers, providing multilingual signage and menus, and hiring multilingual staff 

10.8 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This 
Agreement is subject to the requirements ofthe U.S. Department of Transportation's regulations 
49 C.F.R. Parts 26 and 23, as amended from time to time. Licensee must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 7 and incorporated here by 
reference. Failure to comply with such Special Conditions shall be an Event of Default. 
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10.9 No Exclusive Rights. Nothing contained In this Agreement must be construed to 
grant or authorize the granting of an exclusive right including an exclusive right to provide 
aeronautical services to the public as prohibited by section 308(a) ofthe Federal Aviation Act of 
1958, as amended, and the City reserves the right to grant to others the privilege and right of 
conducting any one or all activities of an aeronautical nature. It Is clearly understood by Licensee 
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. 

10.10 Avigation Easement. There is reserved to the City, Its successors and assigns for 
the use and benefit ofthe public, a right of flight for the passage of aircraft in the airspace above 
the Licensed 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. Licensee by accepting this License agrees for 
itself Its successors, and assigns that It will not make use of the Licensed Space in any manner 
that might Interfere with the landing and taking off of aircraft from Airport or otherwise constitute 
a hazard. If this covenant is breached, the City reserves the right to enter upon the Licensed Space 
and cause the abatement of the interference at the expense ofLicensee. 

10.11 National Emergency. This Agreement and all the provisions of this Agreement are 
subject to whatever right the United States Government now has or in the future may have or 
acquire affecting the control, operation, regulation, and taking over of the Airport, or the exclusive 
or non-exclusive use of the Airport by the United States during the time of war or national 
emergency. 

10.12 2014 Hiring Prohibitions. 

(a) The City is subject to the June 16, 2014, "City ofChicago Hiring Plan" (the "2014 
City Hiring Plan") entered In Shakman v. Democratic Organization of Cook County, Case No 69 
C 2145 (United States District Court forthe Northem District oflllinois). Among otherthings, the 
2014 City Hiring Plan prohibits the City from hiring persons as govemmental employees in non-
exempt positions on the basis of political reasons or factors. 

(b) Licensee is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Licensee, either as an employee or as a sublicensee, and 
from directing Licensee to hire an individual as an employee or as a sublicensee. Accordingly, 
Licensee must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel ofLicensee in connection with this License are employees or 
sublicensees ofLicensee, not employees of the City ofChicago. This Agreement is not intended 
to and does not constitute, create, give rise to, or otherwise recognize an employer- employee 
relationship of any kind between the City and any personnel ofLicensee. 

(c) Licensee will not condition, base, or knowingly prejudice or affect any term or 
aspect ofthe employment of any personnel associated with this Agreement, or offer employment 
to any individual to provide services associated with this Agreement based upon or because of 
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any political reason or factor, including, without limitation, any individual's political affiliation, 
membership in a polifical organization or party, political support or activity, political financial 
contribufions, promises of such political support, activity or financial contributions, or such individual's 
political sponsorship or recommendation. For purposes of this Agreement, a political organization or 
party is an identifiable group or entity that has as its primary purpose the support of or opposition to 
candidates for elected public office. Individual political acfivities are the acfivifies of individual persons in 
support of or in opposifion to political organizations or parties or candidates for elected public office. 

(0 In the event of any communication to Licensee by a City employee or City official 
in violation of this Section, or advocating a violation of this Section above. Licensee 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. 

A R T I C L E 11. GENERAL CONDITIONS 

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

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

113 Amendments. Except as otherwise expressly provided in this Agreement the 
provisions of this Agreement may by amended only by a written agreement and signed by the City 
and Licensee. No review or approval by the Commissioner 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, i f made in writing, 
modifies terms or provisions of this Agreement that are within the express powers of the 
Commissioner under this Agreement to modify), or excuses Licensee 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 
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interpreted in such a manner as to be effective and valid under applicable law. However, notwithstanding 
anything contained in this Agreement to the contrary, ifany 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. 

115 Covenants in Subcontracts. All obligations imposed on Licensee under this 
Agreement pertaining to the maintenance and operation of the automated retail vending machines 
and compliance with the ACDBE requirements in this Agreement are deemed to include a 
covenant by Licensee to insert appropriate provisions In all Subcontracts covering work under this 
Agreement and to enforce compliance of all Subcontractors with the requirements of those 
provisions. 

11.6 Governing Law. This agreement is deemed made in the state of Illinois and 
governed as to performance and Interpretation in accordance with the laws of Illinois. Licensee 
irrevocably submits itself to the original jurisdiction ofthose 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. Licensee consents to service of process on Licensee, 
at the option ofthe 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 Licensee, or by personal delivery on any officer, director, or managing or general 
agent ofLicensee. If any action Is brought by Licensee against the City concerning this Agreement 
the action can only be brought In those courts located within Cook County, Illinois. 

11.7 Entire Agreement. 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 ovemight courier or registered or certified mail, retum receipt requested, 
postage prepaid and addressed to the other party. Notices are deemed given on the date of receipt 
if by personal service, or one day after deposit with a nationally recognized commercial ovemight 
courier, three (3) days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless 
otherwise directed by Licensee in writing, all notices or communications from the City to Licensee 
will be addressed to the person identified as Licensee's contact person in Licensee's EDS, as 
attached as Exhibit 9. All notices or communications from Licensee to the City must be addressed 
to: 

Commissioner, Chicago Department of Aviation 
City of Chicago 
O'Hare Intemational Airport 
10510 W. Zemke Rd Chicago, 
Illinois 60666 

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



Ifthe notice or communication relates to payment of Fees 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 

Ifthe 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 2 
North LaSalle Street Suite 540 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

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

113 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 Licensee not otherwise permitted in this Agreement. Nothing in this Agreement 
express or implied. Is intended to confer on any other person, sole proprietorship, partnership, 
corporation, trust or other entity, other than the parties and their successors and assigns, any right, 
remedy, obligation, or liability under, or by reason of this Agreement unless otherwise expressly 
agreed to by the parties in writing. No benefits, payments or considerations received by Licensee 
for the performance of services associated and pertinent to this Agreement must accrue, directly 
or Indirectly, to any employees, elected or appointed officers or representatives, or to any other 
person or persons identified as agents of or who are by definition an employee of the City. Neither 
this Agreement nor any rights or privileges under this Agreement are an asset ofLicensee or any 
third party claiming by or through Licensee 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 execution of which have been or will be required as a condition precedent to the 
granfing of federal or other govemmental funds fbr the development of the Airport. If the United 
States government requires modifications, revisions, supplements or deletions of any ofthe terms 
of this Agreement, then Licensee consents to the changes to this Agreement. 
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(b) This Agreement and all rights granted to Licensee 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 Subcontract between Licensee and third parties, 
the terms and provisions of this Agreement govern and control. 

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

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

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

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

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

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

B. that the requesting party Is not in default under any provision of this Agreement, 
or, if in default, the nature of it in detail; 

C. in the case ofthe 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. Licensee, or any sublicensee, assignee or Subcontractor, 
must not charge any elected or appointed official, agent or employee ofthe City personally or 
seek to hold him or her personally or contractually liable to Licensee, 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. Licensee and its 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 Licensee and Subcontractor personal property upon the Licensed Space or upon 
any other part ofthe Airport, Is at the risk ofLicensee or Subcontractor only, respectively, 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 Licensee or Subcontractors, and Licensee waives, and will cause its Subcontractors 
likewise to waive, to the fullest extent pennitted by law, all claims against the City for any loss or 
damage or 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 enemy, injunction, riot strike, insurrection, war, court order, requisition or order of 
govemmental body or authority, or water leakage, steam, excessive heat or cold, falling plaster, 
or broken glass; or any act or neglect ofthe City or any occupants ofthe Airport, including the 
Terminals or the Licensed Space, or repair or alteration of any part of the Airport, or failure to 
make any such repairs or any other thing or circumstance, whether ofa 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. Licensee recovers a money 
judgment against the City, the judgment must be satisfied only out of credit against the Fees and 
other monies payable by Licensee 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 Licensee, or its successors or assigns, Ifany, 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 Licensee is thejoint and several obligations or undertaking ofeach such individual 
or other legal entity. 

11.18 Non-Recordation. Licensee must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, In any public office. 
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11.19 Survival. Any and all provisions set forth in this Agreement that by its or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities, 
actual or contingent that have arisen In connection with this Agreement survive any expiration or 
termination of this Agreement. Any express statement of survival contained In any section must 
not be construed to affect the survival of any other section, which must be determined under this 
section. 

1120 Force Majeure. Neither party is liable for non-performance of obligations under this 
Agreement due to delays or Interrupfions beyond their reasonable control, including delays or 
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God 
(̂ '•force majeure event"). As a condition to obtaining an extension of the period to perform its 
obligations under this Agreement, the party seeking such extension due to a force majeure event 
must notify the other party within twenty (20) days after the occurrence of ihe fiyrce 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 Licensee 
be entitled to an extension of more than sixty (60) days due to a force majeure event, without the 
express written consent ofthe Commissioner. 
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EXHIBIT 1 
LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO ) 



EXHIBIT I 

LICENSED SPACE 

(INCLUDING CONFIRMATION OF DBO ) 

The Licensed Retail Spaces are located at Chicago O'Hare Intemational Airport and include the 
Vending Zones in which Licensee's automated retail vending machines are located as per the 
fbllowing: 

Vending Zone Automated Retail Vending 
Machine 

LOD Space ID Number 

1 n/a TIB.U.I07.B 

2 n/a T1B.U.12.B 

3 n/a T1B.U.73.M 

4 Healthy Beverage TIB.L.94.0 

5A Healthy Snack TIC.T.G.C 

5B Healthy Snack TIB.THH.V 

6 n/a T2E.U.39.A 

7 Healthy Snack 
Farmer's Fridge 

TEF.U.5L.L 

8 n/a T2F.U.45.E 

9 n/a T2E.U.48.A 

10 n/a T2.L.40.6 

11 n/a T2EF.U.16.D 

12 n/a T2.U.45.J 

13 Farmer's Fridge 
PPE 

T3.U.8C.D 

14 n/a T3G.U.33.C 

15 n/a T3H.U.30.E 

16 n/a T3K.9Ma.A 



17 n/a T3K.U.75.L 

ISA n/a T3.L.8Y.C 

I8B Healthy Beverage T3.L.8Y.C 

19 Healthy Snack CTA Pedway 

20A PPE T2.U.4A.D 

20B Farmer's Fridge T2.U.4C.E 

21 Farmer's Fridge 
Healthy Beverage 

T3.U.8AA.F 

22 n/a T3HK.U.9R.E 

23 n/a L Stinger.U.2.3.A 

24A Healthy Snack T2 CTA Pedway 

24B Healthy Snack T2 CTA Pedway 

24C n/a T2 CTA Pedway 

25 n/a Bus Shelter Center 

The Date of Beneficial Occupancy is: TBD 





Zone 04 
I Space:T1B.L94.0 
I Area: 120 s.f. 

CEiLÎ IC-HUNC 
ILLUMINATED SIGN 
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PYLON I I 

Chicago O'Hare International Airport 
Mayor • Lon Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

SWIb I' H ai'- U' 
UNISON RETAIL MANAGEMENT 

Terminal 1 Lower Level 

Automated Retail 
Zone #04 (T1B.L.94.0) 

Dale-May, 2021 

C'ea:9(J by CADD Sw ĉes 
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\ Zone 05A 
Space: TIC.T.G.C 
Area: 100 s.f. 

\ 
\ 

Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Departmentof Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Terminal 1 / Concourse C Pedestrian Tunnel 

Automated Retail 
Zone #05A (TIC.T.G.C) 

Scale: W= I'-O'' Date-May. 2021 

Crfialed by CADD Services 



Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Terminal 1 / Concourse B Pedestrian Tunnel 

Automated Retail 
Zone#05B (TIB.THH.V) 

Scale: V:6'= r-O'̂  Dale.May, 2021 
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Space:T3.L.mB 
Area: SOis.f. \ , 

1 1 1 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

d M BS e O SRTE R C m A M A M A B f i Q I E M E N T 

Terminal 3 Lower Level 

Automated Retail 
Zone #18B (T3.L.8Y.C) 

DateiMay, 2021 

C'eatedeyCADDSef%rfss ' 



42'-6" 30'-0" 
Zone 19 
Space: T3 CTA Pedway 
Area: 120 s.f. 

Zone 19 
Space: T3 CTA Pedway 
Area: 120 s.f. 
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Chicago O'Hare International Airport 
Mayor • Lon Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

J M . I H Ai-U' 
U N I S O N R E T A I L M A N A G E M E N T 

Terminal 3 CTA Pedestrain Tunnel 

Automated Retail 
Zone #19 

0 o 

"3 IX 

Dale May. 2021 
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Chicago O'Hare International Airport 
Mayor • Lori Lightfoot 

Chicago Department of Aviation 
Commissioner • Jamie Rhee 

UNISON RETAIL MANAGEMENT 

Terminal 2 Upper Level 

Automated Retail 
Zone # 20B (T2.U.4C.E) 

KEY PLAN 

Scale: •/;6̂ =, 1-0" Date May. 2021 

Crealed by CADD Services 



Chicago O'Hare International Airport 
Mayor • Lon Lightfoot 

Chicago Department oi Aviation 
Commissioner • Jamie Rhee 

im I's a'-u 
UNISON RETAIL MANAGEMENT 

Terminal 3 Upper Level 

Automated Retail 
Zone #21 (T3.U.8AA.F) 

KEY PLAN 

Date May, 2021 
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Created by CADD SerJiccs 



Created DyCADD Servicss 



EXHIBIT 2 
FEES 



EXHIBIT 2 

FEES 

Percentage Fee: Canteen 

Concessions Gross Revenues Percentage Fee 

Non-Perishable All 35.0% 

Farmer's Fridge All 17.0% 

2. There is no "Minimum Annual Guarantee" or "MAG" for the first License Year of the 
Term. The Minimum Annual Guarantee for the second License Year is 85% of the 
Percentage Fee payable In the first License Year. Beginning with the third License Year, 
and for each License Year thereafter, the Minimum Annual Guarantee will equal the 
greater of 85% of the Percentage Fee payable for the preceding License Year, and the 
Minimum Annual Guarantee for the second License Year. 
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DEVELOPiVIENT 
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Respondent must provide a detailed concessions development plan to cover the 
development of the proposed concession. Respondent should submit the following 
information for the location in enough detail to clearly define the proposed concession. 
This information should include the following detailed descriptions: 

1. Concept/System and theme including why each component is best for ORD 

The Smart Market provides the convenience of a micro market with higher security. The Smart 
Market is a micro market that is secured. You swipe your credit card to unlock the door. Once the 
door is open, you can retrieve your product. Once the door closes, your credit card is charged 
based on the item that you grabbed. If you decide that you do not want the item anymore, all 
you have to do is swipe your credit card again, the door unlocks, return the product to the exact 
location in which you grabbed it, door closes and your card is refunded. This is the best option if 
you want the variety of a micro market with the security of a vending machine. The Smart Market 
is the perfect option for Package 2. 

2. Proposed menu of services and products and the approximate price range for each 
category. 

mm 
Assorted 20oz. $2.50-5.00 

Carbonated Soft Drinks $3.00 

Specialty Beverages (Kombucha, Starbucks, Cold Brew, Etc.) $4.00-8.00 

Energy Drinks $3.00-6.00 

Assorted Chips $2.00-4.00 

Candy and Other Bar Products $2.50-4.00 

Fresh Food $4.00-12.00 

3. Sources of merchandise, products, and supplies. 

Canteen utilizes a variety of Foodbuy suppliers for all merchandise, products and supplies. 

4. Narrative description of the proposed capital improvements. 

Canteen will provide state of the art equipment for each location stated in this RFP. We will outfit 
each location with our capital investment funds. 
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5. Narrative description of the respondent's sustainability initiatives incorporated in the 
design and construction of the proposed tenant improvements. 

Our equipment is LED and energy efficient making them sustainable machines. 

Through analytics and human centered design we actively explore the brand and culture of 

our clients. We listen to their needs, understand their intentions, and translate them into an 

exceptional space that inspires associates and creates value for their business 

6. Preliminary plans in sufficient detail to allow evaluation of the quality and design of 

the proposed tenant improvements 

Please see following pages. 

Marketing plans and conceptual designs. These plans should how the concession is 
planning to market the services to the customer as well as educating the customer on how 
to use it. The marketing plan should include graphic examples. 

All of our equipment will have Kiosks that give details on how to use the given system. Signage 
and graphics will also be posted near the equipment 

CONCESSIONS DEVELOPMENT PLAN 23 



iRPAER! Fresh finds for staff 
& visitors, day & night. 

WHOLESOME, 
DELICIOUS FOOD 

Fridges offer a f'resin, revolving 

menu of over 25 balanced 

meals, snacks and beverages, 

all to keep everybody surprised 

and deliglited. 

LOW ENVIRONMEF 
IMPACT 

Patented technology helps 

us stock Fridges based on 

real-time demand, meaning 

more happy customers and 

less food waste. 

M I N I M A L FOOTPR] 

Small, 14-square feet footprint 

allows Fridges to fit in the same 

amount of space as 2 plants 

and a chair. 

; H I F T , S O L V E D 

Night shift at the aupoi l 

doesn't have to mean a 

candy bar. Fridges make 

healthy food accessible 

day and night. 

: E I T E A S Y 

We'll take care of Fridge 

maintenance, so your 

local staff can get some 

much-deserved time 

back in their day. 

DY 

Our user-friendly technology 

and app allow you to view a 

live inventory of all Fridges 

in real t ime, even if they're 

on a different floor. 

DIMENSIONS 

4 - W x 3 . 5 ' D x 7 . 2 ' H 

NOTABLE LOCATIONS 

Northwestern Medfcine 

Advocate Health 

NorthShore: University HealthSystem 

Rush University: Medical Center 

Presence Healttji, . 

Meals served weekly 

Meals donated since 2014 

•- -

SOURCING PARTNERS 

CaTrr! Valley Cheese, 

r Heart Keenwah 

ĵ̂  .La Colombe . " ; 

liocaf Foods 

^ M'gfityVinje. "Tomatoes 

Publjsdni Quality B r e ^ 



FARMER'S FRIDGE 

Operating in the busiest airports in 
the US 

3^ 3^ 3^ 

O'HARE 
INTERNATIONAL AIRPORT 

Terminals 1, 2, 3, 5 

MSCk 
M I L W A U K E E 

Mitch*'/ (ntmtnotionot Airaart 

Concourse D Terminal A&B 

INDIANAPOLIS INTERNATIONAL AIRPORT 

Terminal 8 Concourse A&B 

O'Hare International Airport Philadelphia International Airport 

CONCESSIONS DEVELOPMENT PLAN 25 



ARTISAN BAKED GOODS ON DEMAND 

How would you like to have artisan 
freshly baked pastries, flatbreads, 
and more available 24/7 at your 
location? Guests love the easy-to-use 
touehscreen interface and delicious 
fresh products. 

FEATy^iS — 

Each machine holds 60-80 i tems 

Automat ic micro bakery stor ing, 
bak ing and del ivering fresh hot 
products 24/7 on demand 

State of a r t 55" touch screen for 
ordering and adver t isement 

High qual i ty ar t isan product v ia 
revolutionary au tomated process 

Accepts card and mobile payments 

1 

' Display Menu A A 
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Machine Model: 
Bake Xpress rev1 VMC-08855W0-NY 
This machine is most suitable for high volume locations who want to offer hot, fresh, pasteries and pizza. 

Dimensions 
Height: 22" 

Width: 2 1 " 

Depth: 16" 

Weight: 77 lbs 

Power Screen Fridge Oven (200°C) Microwave 

1 180 On Off Off Off 

2 680 On On Off Off 

3 2000 On On On Off 

4 3500 On On On On 

Electrical 
Rated Volts: 220 V 
Watts: 3500 W 
Maximum Power: 4 Kw 
Frequency: 60 Hz 

Plug: 30A rating for plug such as Nema L6-30 

Main Power Cable 
1. The main power wire of machine: Pull out the main power wire and 

connect it to the Power Outlet 220V (with ground). There is a part 

shown below the nght rear o f t he machine, on which there are 6 

cruciform pan head screws. The box inside contains the main pow

er cord o f t he machine, the length is 3 meters. 

2. Pull out the main power wire and connect it to the Power Outlet 

220V (with ground). 

I, ~\ 

~" .Vfain power wnt 
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S T O C K W E L L 

Smart Stores 

1 .̂. '^'f 

Is . ' • Rffi* a 

^.U^.ti^^i,2 

Shelving 
Powder coated, with 
recessed LED lighting 
for easy browsing. 

C o m p u t e r v is ion 
For transactions, restocking 
needs, and fraud detection. 

Product 
Space for up to 60 products 
across categories that 
evolve over time. 

Exter ior 
Furniture-grade materials 
for a sleek, modern look. 

61" . I I >-23"-< 

58" 

"1 

30" /• 

Technical requirements 

C o n n e c t i v i t y 
A reliable internet connection, either 
on-board 4-G cellular connection or 2.^ 
GHz WiFi that doesn't have a splash page. 

@ 
Power s o u r c e 
Standard 120 Volt, 60 Hz, AC power. 
A busy store will use about 5-6 amps 
or 50 kWh per month. 

Location requirements* 
Where you p lace c store is c r i t i ca l to the success of S tockwe l l , a n d must meet these fou r c r i te r ia : 

@ 

Daily foot t ra f f ic 
Placed along a 

path that shoppers 
use everyday. 

High vis ibi i ty 
Store should be easily 
seen when walking by. 

2an t ineel every reqi.iirijinfent'' CoiTtcct your rep S.0 discuss opt ions. 

2*t/7 a c c e s s 
Area must be accessible 

at all times, day 
or night. 

® 
Bright , wel l lit a r e a 
The location must not 
be dark or hard to see. 
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^^/^TO^l lg '—^ 

Meet your robust, modular solut ion 
for secure snacking. Smart Market 
is our most secure market opt ion, 
making it perfect for public or 
semi-public locations Like hotels, 
hospitals, and higher education 
faci l i t ies. 

Large product selection 

Pay wi th your credit card or 
shopper account 

Flexible configurat ions to 
maximize your space 

Fresh brewed bean-to-cup 
coffee 

Contact your Canteen Representative today. 
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Plan Views and Specifications 

3 

Model Doors Shelves W D H Voltage Amps Cord Length Crated Weight 

Smart Market 2+ 5 37.44" 34.25" 90.14" 115/60/1 10 8' 800 lbs. Smart Market 

95.1 cm 87 cm 228.9 cm 2.44 m 363 kg 

Minimum clearance height requirement of 108" 

Powered by Infrared Technology 

Contact your Canteen Representative today. 
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MERCHANT 
MEDIA 

CONNECT 
Modern Design Attracts 
Consumers with Custom Graphics 
and Screen Messaging 

ENGAGE 
Color Touchscreen and 
Compelling Digi tal 
Adver t is ing Drive Consumer 
Engagement 

S E L L 
Shopping Cart Feature and 
Integrated Payment Systems 
deliver 4 1 % more Sales Than 
Machines with Just Cashless 

-.r % 11 

rf?? '^<^ ^ ^ - i 

-QiEmr 1 ^ 

^ 1̂ :̂  im ,̂ ^ 

CRANE MERCHANDISING SYSTEMS 

3330 Crrine Way Wllllsion. SC 3935.3-07 ID Td I'SOO] 6!;5.9090 cranems com MADE IN USA 
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MERCHANT MEDIA 

* ? U" nr ^ • i 

CUSTOM GRAPHICS AVAILABLE 

Specifications 

Height: 

Width; 

Depth; 

Weight; 

Electrical: 

Model 186 

72" 

33" 

39" 

510 lbs 

116 VAC 

60Hz. 3A 

Model 187 

72" 

44" 

38" 

610 lbs, 

115 VAC 

60Hz, 3A 

Spiral Configuration Options 

Merchant Media 4-Wide 
• Stnndnrt) - 38 SRicclions 
• Maximum - 55 Sclficlions 
• Shelf Options: 

- A clual-spiral snack/paslry shelf 
• B single-spiral candy shelf 
- 6-Shelfancl 7.Shelf Configurations 

Certifications: UL, cUL, CE, FCC, NAMA Merchant Media 6-Wide 

Payment Options 
Integrated Credit Card Swipe 
Irntegraied Com & Bill Validator 
Intcgiaicd NFC Reader with Apple Pay 
and Android Pay 
Standard Payment Opening 1 
Standard Paymenl Opening 2 
Other CPI and Crane Cashless Options 

Key Features 

• Slcindaid • 58 5c;lections 
• Maximum - 84 Selections 
• Shelf Options: 

- 6 dual-spiial snack/pastry shelf 
- ^ '^ singlo-spirat candy shGtf 
- f)-Shc:lf nnd 7-Shclf Configutations 

Built-in Telemetry Options 
• COMA (Sprint or Vo(izori) 
• GSM (AT&T 3G or T Mobile) 
• Local Mesh (Metwork 

Guaranteed Product Delivery wilh 
SureVend Technology 
Standard Cabinet LED Lighiing 
7" Touchscreen with Color Display or 
3.5" Keypad 
Surround & Integrated Paymenl LED 
Option 
Custom Graphics 
Internal Tactile Keypad & Speal<er 
Option (for visually impaired operators) 

Color Displays 
Pick from two stunning user'] 
interfaces to grab 
consumer 's at tent ion. 

Integrated Cashless 
Built-in and intuit ive 
cashless solut ion helps 
capture every sale. 

Largest Variety 
Increase sales and 
consumer satisfact ion with 
the largest number of 
select ions in the industry. 

10! , I too 

2aj < f - * i 1.10 

Shopping Cart 
Enables mult i-product 
purchases in one. simple 
t ransact ion. Consumers 
can pay before or after 
select ion. 

Nutritional Information 
Supports FDA nutr i t ional 
requirements with 
easy-to-read facts for 
making better choices. 

MELTS IH YOUR 

MOUTH 
NOT IN YOUR 

Digital Advertising 
Display advertisements and 
interactive promotions that 
encourage multiple sales, 
while building biand loyalty. 

Intelligent Store 
MEDIA offers over-the-air 
delivery of software updates, 
screen messaging, planogram 
and price changes, as well as 
performance monitoring with 
Intelligent Store. 

Meets ADA Requirements 

333U Oiinn Way. WilliSInn SC iIl«6:!-U/19 'Tai [8WJ 6;;^30UgO(Hi(aggiU@li?3fHS^^ §§ 



canteen 

PPE WenWhg 

Provide convenient around-tlne-

cLock access to essential personal 

protective equipment-gloves, masl<s, 

hand sanitizer, wipes, etc. Equipped 

to accept credit card and mobile 

payments for added convenience, we 

keep these machines ful ly stocked 

and use industry- leading sani tat ion 

procedures to ensure the disinfection 

of machine surfaces during every 

Get up and running immediately. 

Contact us today to schedule an 

insta l lat ion. 

Customizable 

Product Selection 

Cash, Credit and 

Mobile Payment 

ADA Compliant 

LED Energy Sa ver 

Technology 

Reliable Supply & 

Service 

Sanitary & Personal Protection Items 

^ FSI P i^ 

- mmmm 

OOiSiSiii't 

Hi ClOR̂^ 

sani-center PPE 

UE AD TIME 

Visit canteen.com for more details 
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FEATURED PRODUCTS 

. !::' 

Sanrtizing Wipes 

mmini iixniifimimtmim 

I 
STANDARD PPE VENDING 

Itemft i Brand 

OmegaClean 

Description 

Hand Sanitizer Tube, Flip-Top, 75% Alcohol 

Unit Size I 
8780 OmegaClean Canister, 7S% Alcohol Wipes, lOOct lOOct 

60]00 OmegaClean Laydown, 75% Alcohol Wipes. 50ct 50ct 

70100 OmegaClean Laydown, 75% Alcohol Wipes. 5ct Set 

70110 OmegaClean Laydown. 75% Alcohol Wipes, lOcl lOct 

70120 OmegaClean Laydown. 75% Alcohol Wipes, 20ct 20ct 

70150 OmegaClean PPE Kit: t Mask + 1 Single Pack Wipes 1 

70160 OmegaClean PPE Kit: 1 Mask + 5 Wipes 1 

70170 OmegaClean PPE Kit: 1 Mask-̂  10 Wipes 1 
11 

10160 TravelShield Medium Nitrile Gloves, Pair, Individually Packaged 1 pair 

10170 TravelShield Large Milrile Gloves, Pair, Individually Packaged 1 pair 

10180 TravelShield X-Large Nitrile Gloves, Pair, Individually Packaged Ipair 

90100 Aiminde KN95 Face Mask, Non-Medical 

1; ; ^ i; 
30100 YIXIN 3-Ply Disposable Mask, Individually Wrapped 

i; 

^ 91100 DR. MFYAN KN95 Protective Respirator, Individually Wrapped 
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EXHIBIT 4 

PRODUCTS AND PRICE 

LIST 



Respondent must provide a detailed concessions development plan to cover the 
development of the proposed concession. Respondent should submit the following 
information for the location in enough detail to clearly define the proposed concession. 
This information should include the following detailed descriptions: 

1. Concept/System and theme including why each component is best for ORD 

The Smart Market provides the convenience of a micro market with higher security. The Smart 
Market is a micro market that is secured. You swipe your credit card to unlock the door. Once the 
door is open, you can retrieve your product. Once the door closes, your credit card is charged 
based on the item that you grabbed. If you decide that you do not want the item anymore, all 
you have to do is swipe your credit card again, the door unlocks, return the product to the exact 
location in which you grabbed it, door closes and your card is refunded. This is the best option if 
you want the variety of a micro market with the security of a vending machine. The Smart Market 
is the perfect option for Package 2. 

2. Proposed menu of services and products and the approximate price range for each 
category. 

mm 
Assorted 20oz. $2.50-5.00 

Carbonated Soft Drinks $3.00 

Specialty Beverages (Kombucha, Starbucks, Cold Brew, Etc.) $4.00-8.00 

Energy Drinks $3.00-6.00 

Assorted Chips $2.00-4.00 

Candy and Other Bar Products $2.50-4.00 

Fresh Food $4.00-12.00 

3. Sources of merchandise, products, and supplies. 

Canteen utilizes a variety of Foodbuy suppliers for all merchandise, products and supplies. 

4. Narrative description of the proposed capital improvements. 

Canteen will provide state of the art equipment for each location stated in this RFP. We will outfit 
each location with our capital investment funds. 
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EXHIBIT 5 

FORM OF L E T T E R OF 

CREDIT 



SAMPLE FORM OF LETTER OF CREDIT 

Issu ing Bank Le t te rhead 
(must be a bank located in the Chicago metropolitan area) 

Irrevocable Standby Letter of Credit 

Letter of Credit No. 
Date: , 20 

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

2. Partial and multiple drawings are permitted hereunder. 

3. 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. 

4. It is a condition of this credit that it will be automatically extended without amendment for an 
additional period of twelve (12) months from the present and each future expiry date, unless, not 
less than ninety (90) days prior to the then relevant expiry date, we notify you and Corporate 
Counsel of the City by registered mail, return receipt requested, that we elect not to extend this 
credit for any additional period. Upon receipt of such a notification you may draw your sight draft 
on us prior to the then-relevant expiration date for the unused balance of this credit, which shall 
be accompanied by your signed written statement that you received notification of our election 
not to extend. 



Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. 

5. 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. 

6. 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. 

7. 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 Illinois, 810 ILCS 5 -101 et seq.. as 
amended ("UCC"). To the extent that the provisions of the IUCP and UCC conflict, the provisions 
ofthe UCC shall govern. 

8. We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will 
be duly honored on presentation. 

By: 

Name: 

Title: 



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

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., i f 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 



EXHIBIT 6 
INSURANCE 

REQUIREMENTS 



EXHIBIT 6 
INSURANCE REQUIREMENTS 

Chicago Department of Aviation 

Automated Retail License Agreement 
Food, beverage, retail products gifts and vending merchandise at O'Hare 

(Vending Machines) 

A. INSURANCE REQUIRED 

Licensee must provide and maintain at Licensee's own expense, during the term ofthe Agreement 
and during the time period following expiration if Licensee 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) Workers Compensation and Emplovers Liabilitv (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 iess 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. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 

Licensee 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 Liabilitv (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/completed operations, separation of insureds, defense, 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 
Licensee'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 
Licensee's acts or omissions, whether such liability is attributable to the Licensee orto 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. Licensee's liability insurance must 
be primary without right of contribution by any other insurance or self-insurance 
maintained by or available to the City. 

Licensee 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. 



3) Automobile Liabilitv (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 Licensee 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 insured on a primary, non-contributory 
basis. 

Licensee 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. 

4) Excess/Umbrella 
Excess/Umbrella Liability Insurance must be maintained with limits of not less than 
$2,000,000 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. 

Licensee 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. 

5) Property 
The Licensee must maintain All Risk Property Insurance for the licensed space including 
improvements and betterments, in the amount of their full replacement cost. Coverage 
extensions must include Business Income and Extra Expense. The City is to be named 
as an additional insured and loss payee, as its interest may appear. Licensee is 
responsible for all loss or damage to personal property including equipment, fixtures, 
contents, materials and supplies. 

6) Cvber Liabilitv 
Cyber Liability Insurance must be maintained with limits of not less than $2,000,000 
for each occurrence or claim. Coverage must include, but not be limited to network 
security and privacy liability including computer or network system attacks (liability arising 
from the loss or disclosure of confidential information), privacy breach response coverage 
and costs, regulatory liability including fines and penalties, denial or loss of service, 
introduction, implantation and/or spread of malicious software code, unauthorized access 
to or use of computer systems, theft of data, and no exclusion/restriction for unencrypted 
portable devices/media may be on the policy. The City must be named as an additional 
insured and/or indemnified party. If the City is named as an additional insured and the 
policy contains an insured vs insured exclusion, the exclusion must be amended, and not 
be applicable to the City. 

7) Commercial Crime Insurance 
The Licensee must provide a Fidelity Bond or Commercial Crime coverage covering all 
loss or damage by employee dishonesty, robbery, burglary, theft, destruction or 
disappearance, computer fraud, credit card forgery, and other related crime risks. The 



policy limit must be written to cover losses in the amount of maximum monies collected, 
received or on premises or in possession ofLicensee at any given time. The City must 
be named as a loss payee as its interest may appear. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to theft and must 
not contain a requirement for an arrest and/or conviction. 

8) Builders Risk 
When Licensee undertakes any construction, including improvements, betterments, 
upgrades and/or repairs, the Licensee must provide or cause to provided. All Risk Builders 
Risk Insurance to cover materials, supplies, equipment, machinery and fixtures that will 
be part of the permanent facility/project. The City of Chicago is to be named as an 
additional insured and loss payee as its interest may appear. 

The Licensee is responsible for all loss or damage to City of Chicago property at full 
replacement cost. 

B. Additional Requirements 
Evidence of Insurance. Licensee must furnish the City of Chicago, Department of Procurement 
Services, City Hall, Room 806, 121 N. LaSalle Street, 60602, and Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 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. Licensee must 
submit evidence of insurance prior to execution of Agreement. The receipt 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 all 
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 
Licensee, 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. Licensee 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 Licensee 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 the Licensee to comply with required coverage and 
terms and conditions outlined herein will not limit Licensee's liability or responsibility nor does it 
relieve Licensee 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. Licensee 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 Self-Insured Retentions. Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Licensee. 

Waiver of Subrogation. Licensee hereby waives its rights of subrogation and agrees to require 
their insurers to waive their rights of subrogation against the City under all reguired insurance 



herein for any loss arising from or relating to this Agreement. Licensee agrees 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 Licensee's 
insurer(s). 

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

No Limitation as to Licensee's Liabilities. The coverages and limits furnished by Licensee in no 
way limit the Licensee's liabilities and responsibilities specified within the Agreement or by law. 

No Contribution bv Citv. Any insurance or self-insurance programs maintained by the City do not 
contribute with insurance provided by Licensee underthis Agreement. 

Insurance not Limited bv Indemnification. 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 Licensee 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 Licensee. 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 Liabilitv Companv. If Licensee is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained bv Licensee. If Licensee desires additional coverages, the Licensee 
will be responsible for the acquisition and cost 

Insurance reguired of Subcontractors. Licensee must name the Subcontractor(s) as a named 
insured(s) under Licensee's insurance or Licensee 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 and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required. The limits of coverage will be determined by Licensee. Licensee 
must determine if Subcontractor(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Licensee is responsible for ensuring that each 
Subcontractor has named the City as an additional insured where required on an additional • 
insured endorsement form acceptable to the City. Licensee 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, Licensee 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 ofthe Subcontractor(s) to comply with required coverage 
and terms and conditions outlined herein will not limit Licensee's liability or responsibility. 

Citv's Right to Modif/. 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. 



EXHIBIT 7 

ACDBE SPECIAL CONDITIONS AND RELATED 

FORMS 



City of Chicago Department of Aviation 

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

L POLICY AND PROGRAM 

It is the policy ofthe City ofChicago ("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 ofa 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 06/49cfr23 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 Illinois 
Unified Certification Program ("UCP"). I fa 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. ACDBEs 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. 

I . This agreement is subject to the requirements ofthe 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 
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. 

Page 1 



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. 

H. 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"). Ifthe 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. 

OHare 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 ofa 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 37yo. Historical data 
regarding ACDBE participation at the City's airports indicates that this aspirational goal 
should consist ofa 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 
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. 

In 2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program") 
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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 International 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 efforts 
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. 

HL CONCESSIONAIRE'S ACDBE COMMITMENT 

A. INITIAL ACDBE COMMITMENT 

The extent and nature ofthe 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 ajoint 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 thejoint 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). 

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 ajoint 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 
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concession, nor decrease the compensation to the ACDBE, as applicable, without in each 
instance receiving the prior written consent ofthe 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 ofthe 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 ofthe Agreement. Note 
that changes to ajoint 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: (i) an ACDBE has defaulted in its performance under the ACDBE agreement through 
no fault of Concessionaire, (ii) 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 a minimum of five days to respond, 
unless the City grants permission for a shorter response period as a matter of public necessity 
(i.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. Ifthe 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 
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 
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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 ofthe 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. AGREEMENT EXTENSIONS, 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 e.xtension, 
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. CONCESSIONS OTHER 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 after its ACDBE eligibility has been removed are 
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. Concessionaire is an ACDBE. When Concessionaire is an ACDBE or ajoint venture 
consisting only of ACDBEs, the gross receipts earned by Concessionaire are counted. 
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not 
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counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with 
its own concession location or when Concessionaire is ajoint venture which includes a 
non-ACDBE and in which an ACDBE operates its own separate location, the gross 
receipts eamed 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 ofthe ACDBE are not counted. 

3. .hint venture, no separate locations. When Concessionaire is ajoint venture with an 
ACDBE participant and the AC DBE 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 ofthe 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. Ifthe Concessionaire fails to 
submit satisfactory evidence, it is an event of default under the Agreement. 

4. Subcontractor participation. When an ACDBE provides, as a subcontractor to 
Concessionaire, goods or services for operation ofthe concession, the amounts paid to 
the ACDBE are counted as provided below. However, ifthe 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(0-

c. The entire amount ofthe 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 
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 
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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. If a rental car company has a national or regional contract with an ACDBE, it may count 
a pro-rated share ofthe amount ofthat contract toward the goals ofeach airport covered 
by the contract as provided in §23.55(0-

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 ofletters of certification from a member ofthe 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 tum, 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 
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 
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representatives. 

C. REPORTING 

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quarterly i f 
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 ofthe 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, eamest 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. 

Ifthe 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 ajoint venture, it shall be an event of 
default under the Agreement. 

VL 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 
notices) the interest ofall certified ACDBEs 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 
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responding to a solicitation. 

4. Negotiating in good faith with interested ACDBEs. Evidence ofsuch 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. Not rejecting 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 ACDBEs 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 

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. A listing ofall ACDBE firms that were contacted that includes: 
a) names, address and telephone numbers of ACDBE firms contacted; 
b) date and time of contact; 
c) method of contact (written, telephone, transmittal of facsimile documents, etc.); 
d) name of the person contacted. 
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2. 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 fbr submittal of bids or proposals. 

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

4. Affirmation that good faith efforts have been demonstrated by choosing opportunities 
likely to be performed by ACDBEs 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. 

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

6. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 

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

8. 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. 

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

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

1 1. Evidence that ACDBE participation is excessively costly. In order to establish that a 
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. 

ADMINISTRATIVE RECONSIDERATION 

For the purposes of this Agreement, the City has delegated the responsibility for making 
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the determination regarding a Concessionaire's good faith efforts to the Department of Aviation. 
The determination shall be based upon the Department's review ofthe 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 ofChicago 
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 ofChicago 
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 
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 
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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 attorneys' 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 
ACDBEs 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 ofa dispute. Noncompliance or 
non-cooperation with the City may affect continued eligibility to enter into future contracting 
arrangements with the City. 

12 17 2019 
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EXHIBIT 8 

MBE/WBE SPECIAL CONDISTIONS AND RELATED 

FORMS 



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

CONTRACTS 

1, Policv and Terms 

As set forth in 2-92-650 et 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 MBE/WBE Construction Program as set forth in MCC 2-92-650 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 ofthe 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 Specific 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 modification" by evaluating the subject matter ofthe 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 utilized on any 
contract modification. The statement must include the percentage of utilization of the 
firms. If no MBE/WBE 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 opportunities to increase the participation of MBEs or WBEs already involved in the 
Contract. 

II. 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 WBEs to perform the work proposed. 

"B.E.P.D." means an entity certified as a Business enterprise 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. i 

"Commercially Useful Function" means responsibility for the execution of a distinct element of 
the work ofthe 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 capital 
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 course 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. 

III. 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 ofthe requirements ofthe 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. 

Thejoint 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: MBEAA/BE Affidavit of Joint Venture 
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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 ofthe costs 
of insurance and bonding; 

2. Work items to be performed by the MBE'ns or WBE'Ds own forces and/or work to be 
performed by employees ofthe 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 all routine maintenance and all repairs required to the vehicles used to 
deliver such goods or services is pertinent to the nature ofthe business for which credit is being 
sought 

IV. Counting MBE and WBE Participation Towards tlie 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 WBEs 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 both 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 WBEs 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 dollars 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 

D. 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. 

E. 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. 

F. 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. 

G. 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 WBEs, however, work subcontracted out to non-certified firms may not be 
counted. 
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H. If 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 
orderto perform its (sub)contract with its own forces as allowed by C.I . 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 contractor's MBE/WBE 
proposal: 

A. Schedule B: MBEAA/BE 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 111 above for detailed requirements. 

B. Schedule C: MBEA/VBE 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://citvofchicaqo.orq/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 Schedule 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://citvofchicaqo.orq/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. All Compliance 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 Vll. 

D. Letters 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 priorto the bid opening. 

E. 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. 

F. 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. 

8/5/2019 



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 in 
the bid solicitation for subcontracting to MBEs and WBEs; 

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

Names, addresses, emails and telephone numbers of firms solicited; 
i. Date and time of contact; 
ii. Person contacted; 
V. Method of contact (letter, telephone call, facsimile, electronic mail, etc.). 

c. Evidence of contact including: 
i. Project identification and location; 
ii. Classification/commodity of work items for which quotations were sought; 
III. 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. 

G. 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. 

H. 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. 

I. 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. 

J. 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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VI. 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. 

B. 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. 

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

3. 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. 

4. Negotiate in good faith with interested MBEs or WBEs 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 failure to meet the Contract Specific Goals, as 
long as such costs are reasonable. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

Vll. 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 
forces, 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. 

B. Substitutions of a MBE or WBE subcontractor shall be permitted only on the following 
basis: 

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; 
6. Failure ofthe subcontractor to meet insurance, licensing or bonding requirements; 
7. The subcontractor's withdrawal of its bid or proposal; or 
8. De-certification of the subcontractor as a MBE or WBE. (Graduation from the 

MBE/WBE program does not constitute de-certification. 

C. 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 Plan. 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 15 
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. 

D. 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/WBE contract requirements. 

Vlll. 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. 

B. 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 reporting 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 (15'^) 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 MBEAA/BE firms or any first tier 
non-certified firm and lower tier MBE/WBE 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), which is a web 
based reporting system, can be found at: http://chicaqo.mwdbe.com 

C. 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. 

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

C. Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting 
or subcontracting on additional City contracts for up to three years, and the amount ofthe 
discrepancy between the amount of the commitment in the Compliance Plan, as such 
amount may be amended through change orders or otherwise 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. 

D. 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 

If the City determines that a contractor has not made good faith efforts to fulfill its Compliance 
Plan, the affected MBE or WBE may recover damages 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 fulfill 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 ofthe 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 A/\A. 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. 

XI. Egual Emplovment 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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EXHIBIT 9 

ECONOMIC DISCLOSURE STATEMENTS AND 

AFFIDAVITS 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I --  GENERAL INFORMATION 

A. Legal  name  ofthe Disclosing Party submitting this EDS. Include  d/b/a/  if applicable: 

Compass  Group USA Inc., by and through its  Canteen  Division 

Check ONE of the following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [  X ] 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: 

OR 
3. [ ] a legal entity  with a direct or indirect right  of control  of the Applicant (see Section 11(B)(1)) 

State  the legal  name  ofthe entity  in which  the Disclosing Party holds a right  ofcontrol: 

B. Business  address  ofthe Disclosing Party: 2400 Yorkmont Road 
Charlotte. NC 28217 

C. Telephone: 704-328-4000 Fax: Email : Porter.Hlnton@compass-usa.com 

D. Name  of contact person: Porter  Hinton 

E. Federal Employer  Identification  No.  (if you  have  one): 1 

F. Brief description ofthe Matter to which this EDS pertains. (Include project number and location of 
property,  if applicable): 

ORD automated retail, food servicing, vending units RFP 

G. Which City agency  or department is requesting this EDS? Chicago Department of  Aviation 

Ifthe Matter is a contract being handled by the City's Department  of Procurement Services,  please 
complete the  following: 

Specification  # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 
[ ] Person [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[X] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Delaware 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[x] Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, ifany, 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 dii-ectly or 
indirectly controls the day-to-day management ofthe Applicant 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 
See Attached 

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% ofthe Applicant Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest ofa member or manager in a 
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Compass Group USA, Inc. 

Name Title Expires On Term 

Briotte, Kristin Elizabeth 

Delano, Deborah Kay 

Glenn, David 

McConnell, Jennifer 

McConnell, Jennifer 

Meredith, Adrian Llewelyn 

Meredith, Adrian Llewelyn 

Rossltch, Richard James 

Thomas, Daniel Malcolm 

Assistant Secretary 

Assistant Secretary-Tax 

12/31/2999 

12/31/2999 

Perpetual 

Perpetual 

Compliance Officer - Maryland 

Director 

12/31/2999 

12/31/2999 

Perpetual 

Perpetual 

Executive Vice President, General 
Counsel & Secretary 

Director 

President & CFO 

12/31/2999 Perpetual 

12/31/2999 

12/31/2999 

Perpetual 

Perpetual 

Assistant Secretary 12/31/2999 Perpetual 

Sr. Vice President and Treasurer 12/31/2999 Perpetual 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. Ifnone, 
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 
Compass Group USA Investments Inc 103 Foulk Road. Suite 202, Wilminston DE 19803 100% 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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-inonth period following the date of this EDS? [ ] Yes [^] No 

I f "yes" to either ofthe above, please identify below the name(s) ofsuch City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best ofthe 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 ofthe MunicipalCode ofChicago ("MCC")) in the DisclosingParty? 

[ ] Yes [X] No 

If "yes," please identify below the name(s) ofsuch City elected offlcial(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 ofeach 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 ofthe 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. Ifthe Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE; 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 
Shari W i l s o n «548 S Cotluge Gmvc Ave. Chicago. [I. 60619 ^ ^ p g ^ Supplier 32%orsules - eslimated $400.000 total 

purchase amoutit 

(Add sheets if necessary) 

[ ] Check here ifthe 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 ofthe Disclosing Part>'been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [ ̂ ] No person directly or indirectly owns 10% or more ofthe Disclosing Party. 

I f "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 [ ] No 

B. FURTFIER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe 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 ofChicago. 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 lax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, ifthe Disclosing Party is a legal entity, all ofthose persons or entities 
identified in Section 11(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 ofa 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 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; 
• 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 
coinmon control of another person or entity). Indicia ofcontrol include, without limitation: 
interlocking management or ovvnership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization ofa 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 ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization ofa responsible official ofthe 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 befbre 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 ofsuch Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee ofthe City, the State oflllinois, or any agency ofthe 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 ofsuch 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 LLCS 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] ofthe 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 ofthe 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: I f 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 ofthe 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. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

See Attached 

Ifthe 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 ofthe Disclosing Party's knowledge after reasonable inquiry, the fbllowing is a 
complete list ofall current employees ofthe 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 
ofChicago (ifnone, indicate with "N/A" or "none"). 
N/A 

13. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall 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, ofthe City ofChicago. 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 C ity business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (ifnone, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [x] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in 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 ofa 
predatory lender may result in the loss of the privilege of doing business with the City." 

Ver.2018-1 Page 7 of 15 



Part B . l l : Further Disclosures 

As the US subsidiary of a large multi-national company, Disclosing Party is subject to various state and 

local tax audits on a regular basis. From time to time, such audits have resulted in the imposition of a 

penalty. Penalties have not been material when compared to tax collected and remitted. Disclosing 

Party strives to fully comply with the tax laws in each jurisdiction in which it operates. Any deficiencies 

identified are corrected to ensure compliance on a prospective basis. Again, as a large company. 

Disclosing Party has been a party to investigations related to civil proceedings and actions from time to 

time. However, the actions in question are not material or out of the ordinary for a large employer and 

will not cause the Disclosing Party to be unable to perform or fulfill any of its obligations related to this 

proposed contract. 



Ifthe 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 

I f 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 ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee ofthe City have a financial interest in his or 
her own natue or in the name of any other person or entity in the Matter? 

[ ] Yes [x]No 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 fbr 
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 [ ] No 

3. I f you checked "Yes" to Item D(l), provide the names and business addresses ofthe City officials 
or employees having such financial interest and identify the nature ofthe 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. Ifthe Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all infbrmation 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 I . 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 fbr 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 F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. I f 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 ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

I . List below the names ofall persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Paity with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or ifthe 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(l) above fbr 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 
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ofa member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and infbrmation 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) ofthe 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(l) through A(4) above from all subcontractors before it awards 
any subcontract and the DisclosingParty must maintain all such subcontractors' certifications fbr the 
duration ofthe 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 ^ [ ] 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 ofthe 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? 

[ ] Yes [ ] No 

I f 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 C ity's Board of Ethics. 740 N. Sedgwick St., Suite 500, Chicago, TL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. Ifthe 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 ofthe infbrmation provided in, and appended to, this EDS inay 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 infbrmation 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. Ifthe Matter is a 
contract being handled by the City's Department of Procurement Services, the DisclosingParty 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 ofperjiiry, 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. 

Compass Group USA Inc., by and through its Canteen Division 

(Print or type exact leeaJkname of Disclosing Party) 

Bv: ( . M A ^ . 
(Sign here) 

Kristin Briotte 
(Print or type name of person signing) 

Assistant Secretary 

(Print or type title of person signing) 

Signed and sworn to before me on (date) ^ x J ^ iH^ 2.C?2./ ^ 

at County, (state). 

lotary Pubfic 

Commission expires: U / / ^jzoZ''^ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 ofthe fbllowing, 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.l.a., ifthe DisclosingParty is a corporation; all partners ofthe DisclosingParty, i f the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing meinbers and members ofthe 
Disclosing Party, ifthe 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 ofa 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 [x] No 

I f yes, please identify below (1) the name and title ofsuch person, (2) the name ofthe legal entity to 
which such person is connected; (3) the name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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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 [x]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 [x] No [ ] The Applicant is not publicly traded on any exchange. 

3. I f 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 ofeach 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 ofChicago funds in 
consideration fbr services, work or goods provided (including fbr legal or other professional services), 
or (ii) pay the City money fbr 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)(l) 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. 

[x] Yes 

[ ]No 

[ ] N/A - I 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)(l). 

I f 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  ofthe Disclosing Party submitting this EDS. Include  d/b/a/  ifapplicablc: 

Compass  Group USA Investments Inc. 

Check ONE of the following three  boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1 • [ ] the Applicant 

OR 
2. [x] 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:  Compass  Group USA Inc., by and through its  Canteen  Division 

OR 
3. [ ] a legal entity  with a direct or indirect right  ofcontrol  ofthe Applicant (see Section 11(B)(1)) 

State  the legal  name  of  the  entity  in which the Disclosing Party holds a right of  control: 

B. Business  address  ofthe DisclosingParty: 2400 Yorkmont Road, Charlotte. NC 28217 

C. Telephone: 704-328-4000 pax: 704-328-7998  Email:  Kristin.Briotte@compass-usa.coin 

D. Name  of contact person:  Kristin Briotte 

E. Federal Employer  Identification  No.  (if you  have  one): 50 1 

F. Brief description  of the Matter to which this EDS pertains. (Include project number and location of 
property,  if applicable): 

ORD automated retail, food servicing, vending units RFP 

G. Which City agency  or department is requesting this EDS? Chicago Department of  Aviation 

Ifthe Matter is a contract being handled by the City's Department  of Procurement Services,  please 
complete the  following: 

Specification  # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: 
[ ] Person [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[x] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicablc: 

Delaware 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [x ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, ifany, 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 ofthe Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 
See Attached 

2. Please provide the following infbrmation 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% ofthe Applicant. Examples ofsuch 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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Compass Group USA Investments Inc 

Name Title Expires On Term 

Briotte, Kristin Elizabeth Assistant Secretary 12/31/2999 Perpetual 

Brown, Charles Palmer Director 12/31/2999 Perpetual 

Brown, Charles Palmer Executive Vice President 12/31/2999 Perpetual 

Delano, Deborah Kay Assistant Secretary-Tax 12/31/2999 Perpetual 

Green, Gary Richard President and CEO 12/31/2999 Perpetual 

McConnell, Jennifer 
Executive Vice President, General 
Counsel & Secretary 

12/31/2999 
1 

Perpetual 

Meredith, Adrian Llewelyn Chief Financial Officer 12/31/2999 Perpetual 

Meredith, Adrian Llewelyn Director 12/31/2999 Perpetual j 

Rossltch, Richard James Assistant Secretary 12/31/2999 Perpetual 

Thomas, Daniel Malcolm Treasurer 12/31/2999 Perpetual | 

06/29/2021 
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limited liability company, or interest ofa beneficiary ofa trust, estate or other similar entity. Ifnone, 
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 
Compass Group Holdings PLC Compass House Guildford Street Chersey, Surrey KTI6 9BQ United Kingdom 100% 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, C I T Y E L E C T E D 
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 [ '̂ j 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 [x] No 

If "yes" to either ofthe above, please identify below the name(s) of such City elected offlcial(s) and 
describe such income or compensation: 

Does any City elected official or, to the best ofthe 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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ] Yes [x]No 

I f "yes," please identify below the name(s) ofsuch City elected offlcial(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The DisclosingParty must disclose the name and business address ofeach 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 ofthe 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. Ifthe 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[̂  ] Check here ifthe 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 ofthe Disclosing Party been declared tn 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [ >-•] No person directly or indirectly owns 10% or more ofthe Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

[ ] 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, ifthe Disclosing Party is a legal entity, all ofthose 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 ofa 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 fbr, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years befbre the date of this EDS, had one or more public transactions 
(federal, state or local) terminated fbr cause or default; and 

e. have not, during the 5 years befbre 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; 
• 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 ofcontrol 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 fbllow ing 
the ineligibility ofa 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 ofthe 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 ofa 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 ofa Contractor during the 5 years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee ofthe City, the State oflllinois, or any agency ofthe 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 ofsuch conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted fbr 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 ofthe 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 fbr applicability and defined terms] ofthe Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of. or placed under supervision fbr, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
fbr doing business with the City. NOTE: Tf 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. I f the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

N/A 

Ifthe 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 ofthe Disclosing Party's knowledge after reasonable inquiry, the fbllowing is a 
complete list ofall current employees ofthe 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 ofthe Disclosing Party's knowledge after reasonable inquii-y. the fbllowing is a 
complete list ofall 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, ofthe 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 (ifnone, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [x] is not 

a "financial institution" as defmed in MCC Section 2-32-455(b). 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lendei* 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 ofthe privilege of doing business with the City." 
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Ifthe 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 

Ifthe 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 CTTY 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 ofthe 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 [xjNo 

NOTE: I f you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to Item D(l), 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 fbr 
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 [ ] No 

3. Tf you checked "Yes" to Item D(l), provide the names and business addresses ofthe City officials 
or employees having such financial interest and identify the nature ofthe 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. Ifthe 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 DisclosingParty 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 F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VIT. For purposes of this Section VT, tax credits allocated by 
the City and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names ofall 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 necessarv): 

(Tf no explanation appears or begins on the lines above, or ifthe letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the DisclosingParty 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(l) above fbr 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 
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ofa member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and infbrmation set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe 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 fbr the 
duration ofthe Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe 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 [ ] No 

Tf "Yes," answer the three questions below: 

1. Have you developed and do you have on file aflirmative 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 ofthe Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requii-enients? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - 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, cityofchica go.or g/Ethics. and may 
also be obtained from the C ity's Board of Ethics, 740 N. Sedgwick SL, Suite 500. Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. Ifthe City determines that any infbrmation 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. Tt is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all ofthe infbrmation 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 infbrmation 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. Tf 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 T (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current fbr a longer period, as required 
by MCC Chapter 1-23 and Section 2-^54-020. ' 
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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 statements contained in this EDS, and all applicable Appendices, are true, accurate 
and complete as of the date fumished to the City. 

Compass Group USA Investments inc. 

(Print or type exact legal name of Disclosing Party) 

By: j^A;/^A f\<S^^^ 
(Sign here) 

Kristin Briotte 
(Print or type name ofperson signing) 

Assistant Secretary 
(Print or type title of person signing) 

Signed and swom to before me on (date) ^^uS^ "7̂  '2^0Z>i 

at \UfM<}M^ County, A P ^ ^ j n i L . (state). 

v^otary Public ^ 
AMANDA MBARKLE) 

Notqr PvMe-State of NoMI 
f / Mot018AS1553S8 

Commission expires: U j f S / ^ ^ ^ Z - .1. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D C I T Y OFFICIALS 
AND DEPARTM ENT 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 7.5Vo. 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 DisclosingParty 
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 Disclosmg 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 ofthe fbllowing, 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.l.a., if the DisclosingParty is a corporation; all partners of the Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners ofthe Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing meinbers and members ofthe 
Disclosing Party, ifthe Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 ofa legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Parlner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes [x] No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name ofthe legal entity to 
which such person is connected; (3) the name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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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"). Tt 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? 

[ ] Yes [x]No [ ] The Applicant is not publicly traded on any exchange. 

3. I f yes to (1) or (2) above, please identify below the name ofeach person or legal entity identified 
as a building code scofflaw or problem landlord and the address ofeach 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 MC.C 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 fbr services, work or goods provided (including fbr 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 2-92-385,1 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 

[ ]No 

[ ] N/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)(l). 

If you checked "no" to the above, please explain. 

The Disclosing Party is not the Applicant. 
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Compass Group Holdings PLC 

Strategic Report 

The directors, in preparing this Strategic Report, have complied with section 4I4C of the Companies Act 2006 (CA 
2006). 

Business review and principal activities 

Compass Group Holdings PLC (the Company) manages and licenses trademarics to its subsidiary undertakings and it 
is the intention of the directors that the Company will continue to act in this capacity. Hospitality Holdings Limited 
holds 99.938% and Compass Group PLC holds 0.062% of the Ordinary shares of the Company. 

The results for the Company show a pre-tax profit for the year of £42,800,000 (2019: £1,132,900,000) and net assets 
at 30 September 2020 of £4,560,600,000 (2019: £4,503,400,000). The fiiture prospects ofthe Company remain in line 
with current results and the directors do not anticipate any material changes to the activities of the Company. 

The Company's directors believe that analysis using key perfonnance indicators is not necessary for an understanding 
of the position of the business. The performance of Compass Group PLC (the Group) is discussed in its Annual Report 
which does not form part of this Report. A copy of the Compass Group PLC Annual Report 2020 (annual report) can 
be found on the Compass Group PLC website at www.compass-group.com or from the Company Secretarial 
Department at Compass House, Guildford Street, Chertsey, Surrey, KT16 9BQ. The Company will continue to act as 
a management company in the fiiture. 

Principal risks and uncertainties 

Whilst the Group's operations continue to be disrupted by the COVID-19 pandemic we have successfiilly implemented 
action plans to mitigate a significant proportion of our cost base to preserve the profitability and liquidity of the Group. 
Our priority has also continued to be the health, safety and wellbeing of our employees and customers. Sites that are 
open are operating with enhanced health and safety protocols. Personal protective equipment requirements are in line 
with local govemment and public health guidance and there is a continued focus on mental health awareness. 

A post-Brexit deal on trade and other issues was agreed in December 2020 between the UK and the EU. While there 
is clearly more for the UK and EU to work through, we believe that the deal as agreed, coupled with our own 
contingency planning, means we do not expect any material financial or operational impact resulting from Brexit. We 
are confident that we can continue supporting and delivering great services for our UK and intemational clients and 
consumers. 

The Company has only intra-group investments and balances, no third party debt and hence no external interest rate 
exposure. Certain investments in subsidiary undertakings and intra-group balances are denominated in foreign currency 
and so there is a gain/loss associated with the translation taken to the profit and loss account. 

From the perspective ofthe Company, the principal risks and uncertainties are integrated with the principal risks of the 
Group and are not managed separately. The principal risks of the Group are discussed in Compass Group PLC's Annual 
Report 2020 and as subsequently updated in its 2021 half year results announcement which does not form part of this 
Report. Both of these documents can be viewed on the Compass Group PLC website www.compass-group.com. 

Section 172(1) statement - Compass Group Holdings PLC 

Section 172 of the Companies Act 2006 requires a director of a company to act in the way he or she considers, in good 
faith, would most likely promote the success of the company for the benefit of its members as a whole. In doing this 
section 172 requires a director to have regard, amongst other matters, to the: 

• likely consequences of any decisions in the long-term; 
• interests of the company's employees; 
• need to foster the company's business relationships with suppliers, customers and others; 
• impact of the company's operations on the community and environment; 
• desirability ofthe company maintaining a reputation for high standards of business conduct, and 
• need to act fairly as between members of the company. 



Compass Group Holdings PLC 

Strategic Report (continued) 

Section 172(1) statement - Compass Group Holdings PLC (continued) 

In discharging their duties under section 172 the directors have regards to both the factors set out above and others that 
may be considered relevant to the decisions being made. The directors acknowledge that every decision made will not 
necessarily result in a positive outcome for all of the Company's stakeholders. By considering the Company's purpose, 
vision and values together with its strategic priorities and having a process in place for decision-making, the directors 
aim to ensure that Board decisions are consistent and predictable. 

As is normal for large companies, the directors delegate authority for day-to-day management of the Company to 
executives engaged in setting, approving and overseeing the execution of the business strategy and related policies of 
the Group. While there are cases where the board itself judges that it should engage directly with certain stakeholder 
groups or on certain issues, the size and spread of both our stakeholders and the Group means that generally stakeholder 
engagement best takes place at an operational or Group level. The directors consider that as well as being a more 
efficient and effective approach, this also helps achieve a greater positive impact on environmental, social and other 
issues than by working alone as an individual company. How the Group engages with its stakeholders is described on 
pages 28 and 29 ofthe Compass Group PLC Annual Report 2020 (the ARA). 
The principal activity of the Company is to act as a holding company for other entities in the Group, and to manage 
and licence trademarks to its subsidiary undertakings. In this context the Company's main stakeholders are other 
companies within the Group, and the Company's employees. The views of and the impact of the Company's activities 
on those stakeholders are an important consideration for the directors when making relevant decisions. More 
information on how the directors engage with the Company's employees and take account of their interests, and how 
directors have engaged with suppliers, customers and others in a business relationship with the Company are described 
in the Directors' Report. 

Examples of how the directors have had regard to the matters set out in section I72(l)(a)-(f) when discharging their 
section 172 duties, and the effect of those decisions, include the consideration of the adoption by the Company of the 
Compass Subsidiary Governance Code (the Code), and the Compass Group PLC Modem Slavery and Human 
Trafficking Statement (the MSA). In deciding whether to adopt the Code the directors considered whether its adoption 
would be in the best interests of its stakeholders, including its shareholders, employees and other group companies. It 
was concluded that formalising the governance arrangements of the Company, particularly with regard to the 
consideration of stakeholder views when taking decisions would be in the best interest of stakeholders as a whole. In 
adopting the MSA the directors considered whether appropriate controls and procedures were in place to mitigate the 
risk of human trafficking within the Company's supply chains. It was concluded that adoption ofthe MSA statement 
and the Company's continued efforts in this area was in the best interests of the Company's employees and its wider 
stakeholder community. 

Going Concern 

After making enquiries and receiving a letter of support fi'om the ultimate parent company. Compass Group PLC, the 
directors have a reasonable expectation that the Company, as part of the Compass Group, has adequate resources to 
continue in existence for the 12 months fi'om the date of approval of this Report. For this reason, the directors continue 
to adopt the going concem basis in preparing the accounts. 

Approved by the Board of Directors and signed on behalf of the Board 

K Witts 
Director 

24 June 2021 

Compass Group Holdings PLC 
Registered in England and Wales No. 2090126 



Compass Group Holdings PLC 

Directors' Report 

The directors present their Annual Report and the audited financial statements for the year ended 30 September 2020. 

Directors 

The following served as directors during the year and were in office at the date of signing the Report and Financial 
Statements: 

D W Blakemore 
K Witts 
A R Yapp 

Dividends 

The Company did not pay interim dividends to the parent company during the year (2019: £532,723,000), more details 
of which can be found in note 8 on page 22. The directors do not recommend the payment of a final dividend in respect 
ofthe fmancial year ended 30 September 2020 (2019: £nil). 

Branches outside the UK 

The Company has a branch in France with offices in Paris and Marseille. 

Employees 

The Company and the Group places importance on employee engagement, keeping employees regularly informed on 
matters of concem to them as employees, issues affecting their performance, and promoting a common awareness of 
the financial and economic factors affecting the performance of the Company. For the Company's employees, 
engagement is achieved through management briefings, team meetings and town halls, bulletins and other in house 
publications and through the Group's intemal communications channels. Employees are also represented on the 
Group's European Works Council, which provides a fomm for exchanging information and engaging in consultation 
on the Group's performance and plans, and relevant transnational issues affecting those countries in the EEA and in 
the UK. Feedback fi-om employee engagement informs the directors' decision making processes, and those decisions 
taken and policies made on a wider Group basis. For further information on how the Group engages with employees 
globally see pages 28 to 29, 51 to 57, 84 to 87 and 157 to 158 ofthe ARA. 

Employees are offered a range of benefits, such as private medical cover, depending on the local environment. Priority 
is given to the training of employees and the development of their skills is of prime importance. Employment of 
disabled people is considered on merit with regard only to the ability of any applicant to cany out the function required. 
Arrangements to enable disabled people to carry out the fiinction required will be made if it is reasonable to do so. An 
employee becoming disabled would, where appropriate, be offered retraining. 

Business Relationships 

The Company has limited engagement with external parties such as suppliers, clients, consumers and others. In the 
limited circumstances where the Company does interact with external business partners, in line with the Group's 
policies and procedures the directors promote and ensure the highest standards of ethical behaviour and probity in the 
Company's business dealings. For further information on how the Group fosters business relationships with its business 
partners see pages 28 and 29 of the ARA. 

Directors' qualifying third party indemnity 

A qualifying third party indemnity provision as defmed in section 234(2) - (6) of the CA 2006 is and was in fiill force 
and effect for the benefit ofeach of the directors ofthe Company, both at the date of this Report and throughout the 
financial year to which this Report relates. 



Compass Group Holdings PLC 

Directors' Report (continued) 

Modern Slavery Act Statement 

The Company falls within the scope of Section 54 (Transparency in Supply Chain requirements) of the Modem Slavery 
Act 2015 (the "Act") and consequently is obliged to prepare and publish a slavery and human trafficking statement for 
each fmancial year of the organisation. 

In accordance with the Home Office guidance to the Act it is permissible for a parent company, where one or more 
subsidiaries in the same group are required to produce a statement, to produce one statement that subsidiaries can use 
to meet the requirements of the Act (provided that the statement fiilly covers the steps that each of the organisations 
required to produce a statement have taken in the relevant financial year). 

In accordance with the requirements ofthe Act, the Company's ultimate parent. Compass Group PLC, prepared and 
published a slavery and human trafficking statement for the financial year ended 30 September 2020 (the Statement) 
which contemplated the steps that the Company, as part of the Compass Group of companies, had taken during the 
financial year to ensure that slavery and human trafficking is not taking place in any of its supply chains, or in any part 
of its own business and consequently, it was determined by the directors, that the Company would adopt the Statement 
issued by its ultimate parent and any such statements issued in subsequent fmancial years, so long as the directors 
considered that the steps contemplated by the statements continued to be relevant to the Company. A copy of the 
Statement can be found at www.compass-group.com. 

Statement of Corporate Governance Arrangements 

In compliance with the Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008 as 
amended by The Companies (Miscellaneous Reporting) Regulations 2018, the Company hereby discloses its Statement 
of Corporate Govemance Arrangements. 

The Company's ultimate parent. Compass Group PLC, is subject to and complies with the UK Corporate Govemance 
Code 2018. As a subsidiary of Compass Group PLC, the Company, together with other companies within the Group, 
is subject to and adheres with certain govemance arrangements, structures and policies that are common throughout 
the Compass Group PLC group of companies. The specific govemance arrangements adopted by the Company are 
defined by the 'Compass Subsidiary Govemance Code' (the Subsidiary Code), the principles of which, and how the 
Company has applied them during the financial year ended 30 September 2020, are detailed below. 

Code Principle How the Company has applied the Subsidiary Code 
Purpose and Leadership - The board will promote 
the purpose of the company, and ensure that its 
values, strategy and culture align with that of 
Compass Group PLC. 

During the year, in accordance with their duties as directors 
of the Company, the directors promoted the purpose of the 
Company ensuring that its activities and goals were aligned 
to those of the Compass Group. 

Board Composition - The board will be chaired 
effectively and composed of individuals with the 
requisite balance of skills, backgrounds, experience 
and knowledge. Individual directors will have 
sufficient capacity to make a valuable contribution. 

The Board ofthe Company comprised Dominic Blakemore, 
Karen Witts and Alison Yapp, who respectively are the 
Group Chief Executive Officer, the Group Chief Finance 
Officer and the Group General Counsel and Company 
Secretary of the Company's ultimate parent. Compass 
Group PLC. Full details of each director's skills, 
backgrounds, experience and knowledge can be found on 
pages 72 and 73 ofthe Compass Group PLC Annual Report 
2020. Each director demonstrated the capacity to make a 
valuable contribution during the year. 

Director Responsibilities - The board and 
individual directors will have a clear understanding 
of their accountability and responsibilities. Board 
procedures will support effective decision-making 
and independent challenge. 

A review of govemance arrangements and directors' duties 
was undertaken during the year which refi'eshed the 
directors' knowledge of their responsibilities with respect to 
the Company. Board procedures were supported by the 
Compass Group Secretariat. 

Opportunity and Risk - The board will promote 
the long-term sustainable success of the company by 
identifying opportunities to create and preserve 

Opportunity and existing and emerging risks were managed 
in line with the strategy and risk profile of Compass Group 
PLC which prepares consolidated accounts for the Compass 
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Directors' Report (continued) 

value, and will establish and maintain oversight of 
the identification and mitigation of risks. 

Group, further details of which can be found on pages 41 to 
49 of the Compass Group PLC Annual Report 2020. 

Stakeholder Relationships and Engagement - The 
board will be responsible for ensuring the 
maintenance of stakeholder relationships and the 
oversight of engagement with stakeholders, 
including the workforce. The board will have regard 
to stakeholder views when taking decisions. 

The Board ensured that stakeholder relationships as were 
relevant to the status and purpose of the Company were 
maintained in line with Compass Group PLC policies and 
procedures. Details of how the directors considered 
stakeholders in the decision making process can be found in 
the SI72 statement on pages 2 to 3. 

Post balance sheet events 

A post-Brexit deal on trade and other issues was agreed in December 2020 between the UK and the EU. While there 
is clearly more for the UK and EU to work through, we believe that the deal as agreed, coupled with our own 
contingency planning, means we do not expect any material fmancial or operational impact resulting fi'om Brexit. 

Directors' disclosure of information to the auditor 

Each ofthe persons who is a director at the date of approval of this Report confirms that: 
• so far as the director is aware, there is no relevant audit information of which the Company's auditor is unaware 
• the director has taken all the steps that he/she ought to have taken as a director in order to make himsel&herself 

aware of any relevant audit information and to establish that the Company's auditor is aware of that information 

This confirmation is given and should be interpreted in accordance with the provisions of section 418 ofthe CA 2006. 

Auditor 

In accordance with the provisions of section 485(2) of the CA 2006, the current appointment of KPMG LLP as the 
Company's auditor will end at the conclusion of the current period for appointing auditors. 

Pursuant to Section 487 of the CA 2006, the auditor will be deemed to be reappointed and KPMG LLP will therefore 
continue in office. 

Approved by the Board of Directors and signed on behalf of the Board 

K Witts 
Director 

24 June 2021 

Compass Group Holdings PLC 
Registered in England and Wales No. 2090126 



Compass Group Holdings PLC 

Directors' Responsibilities Statement 

The directors are responsible for preparing the Strategic Report, the Directors' Report and the financial statements in 
accordance with applicable law and regulations. 

Company law requires the directors to prepare fmancial statements for each financial year. Under that law they have 
elected to prepare the fmancial statements in accordance with UK Accounting Standards and applicable law (UK 
Generally Accepted Accounting Practice), including FRS 101 Reduced Disclosure Framework. 

Under company law the directors must not approve the fmancial statements unless they are satisfied that they give a 
true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period. In 
preparing these financial statements, the directors are required to: 

• select suitable accounting policies and then apply them consistently; 

• make judgements and estimates that are reasonable, relevant, reliable and pmdent; 

• state whether applicable UK accounting standards have been followed, subject to any material departures disclosed 
and explained in the financial statements; 

• assess the Company's ability to continue as a going concem, disclosing, as applicable, matters related to going 
concem; and 

• use the going concem basis of accounting unless they either intend to liquidate the Company or to cease operations, 
or have no realistic altemative but to do so. 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
Company's transactions and disclose with reasonable accuracy at any time the financial position of the company and 
enable them to ensure that the financial statements comply with the CA 2006. They are responsible for such intemal 
control as they determine is necessary to enable the preparation of financial statements that are firee from material 
misstatement, whether due to fi-aud or error, and have general responsibility for taking such steps as are reasonably 
open to them to safeguard the assets of the company and to prevent and detect fraud and other irregularities. 

On behalf of the Board 

K Witts 
Director 

24 June 2021 



Independent Auditor's Report to the Members of Compass Group Holdings PLC 

Opinion 

We have audited the fmancial statements of Compass Group Holdings PLC ("the Company") for the year ended 30 
September 2020 which comprise: 
• the Profit and loss account; 
• Statement of comprehensive income; 
• Balance sheet; 
• Statement of changes in equity; and 
• Related notes, including the accounting policies in note I . 

In our opinion the financial statements: 
• give a d-ue and fair view of the state of the Company's affairs as at 30 September 2020 and of its profit for the year 

then ended; 
• have been properly prepared in accordance with UK accounting standards, including FRS 101 Reduced Disclosure 

Framework; and 

• have been prepared in accordance with the requirements of the Companies Act 2006. 

Basis for opinion 
We conducted our audit in accordance with Intemational Standards on Auditing (UK) (ISAs (UK)) and applicable law. 
Our responsibilities are described below. We have fulfilled our ethical responsibilities under, and are independent of 
the Company in accordance with UK ethical requirements including the FRC Ethical Standard. We believe that the 
audit evidence we have obtained is a sufficient and appropriate basis for our opinion. 

Going concern 

The directors have prepared the fmancial statements on the going concem basis as they do not intend to liquidate the 
Company or to cease its operations, and as they have concluded that the Company's fmancial position means that this 
is realistic. They have also concluded that there are no material uncertainties that could have cast significant doubt over 
its ability to continue as a going concem for at least a year from the date of approval of the fmancial statements (the 
going concem period). 

We are required to report to you if we have concluded that the use of the going concem basis of accounting is 
inappropriate or there is an undisclosed material uncertainty that may cast significant doubt over the use of that basis 
for a period of at least a year from the date of approval of the fmancial statements. In our evaluation of the directors' 
conclusions, we considered the inherent risks to the Company's business model and analysed how those risks might 
affect the Company's financial resources or ability to continue operations over the going concem period. We have 
nothing to report in these respects. 

However, as we cannot predict all fiiture events or conditions and as subsequent events may result in outcomes that are 
inconsistent with judgements that were reasonable at the time they were made, the absence of reference to a material 
uncertainty in this auditor's report is not a guarantee that the Company will continue in operation. 

Strategic Report and Directors' Report 

The directors are responsible for the Strategic Report and the Directors' Report. Our opinion on the financial statements 
does not cover those reports and we do not express an audit opinion thereon. 

Our responsibility is to read the Strategic Report and the Directors' Report and, in doing so, consider whether, based 
on our financial statements audit work, the information therein is materially misstated or inconsistent with the financial 
statements or our audit knowledge. Based solely on that work: 
• we have not identified material misstatements in the Strategic Report and the Directors' Report; 
• in our opinion the information given in those reports for the financial year is consistent with the financial 

statements; and 
• in our opinion those reports have been prepared in accordance with the Companies Act 2006. 



Independent Auditor's Report to the Members of Compass Group Holdings PLC 
(continued) 

Matters on which we are required to report by exception 

Under the Companies Act 2006 we are required to report to you if, in our opinion: 
• adequate accounting records have not been kept, or retums adequate for our audit have not been received from 

branches not visited by us; or 
• the financial statements are not in agreement with the accounting records and retums; or 
• certain disclosures of directors' remuneration specified by law are not made; or 
• we have not received all the information and explanations we require for our audit. 

We have nothing to report in these respects. 

Directors' responsibilities 

As explained more fiilly in their statement set out on page 7, the directors are responsible for: the preparation of the 
financial statements and for being satisfied that they give a true and fair view; such internal control as they determine 
is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to 
fraud or error; assessing the Company's ability to continue as a going concern, disclosing, as applicable, matters related 
to going concem; and using the going concern basis of accounting unless they either intend to liquidate the Company 
or to cease operations, or have no realistic altemative but to do so. 

Auditor's responsibilities 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from 
material misstatement, whether due to fraud or error, and to issue our opinion in an auditor's report. Reasonable 
assurance is a high level of assurance but does not guarantee that an audit conducted in accordance with ISAs (UK) 
will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are 
considered material if, individually or in aggregate, they could reasonably be expected to influence the econoinic 
decisions of users taken on the basis of the financial statements. 

A fuller description of our responsibilities is provided on the FRC's website at www.frc.org.uk/auditorsresponsibilities. 

The purpose of our audit work and to whom we owe our responsibilities 

This Report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Fait 16 of the 
Companies Act 2006. Our audit work has been undertaken so that we might state to the Company's members those 
matters we are required to state to them in an auditor's report and for no other purpose. To the fiillcst extent pennitted 
by law, we do not accept or assume responsibility to anyone other than the Company and the Company's members, as 
a body, for our audit work, for this report, or for the opinions we have formed. 

John Witbington (Senior Statutory Auditor) 
for and on behalf of KPMG LLP, Statutory Auditor 
Chartered Accountants 
15 Canada Square 
London 
E14 5GL 

25 June 2021 



Compass Group Holdings PLC 

Profit and loss account 
For the year ended 30 September 2020 

2020 2019 
Notes £m £m 

Turnover 2 249.1 425.6 
Operating expenses (142.S) (122.2) 
Profit on disposal on investments - 37.7 
Provision against investment in subsidiary undertakings 12 (76.0) (0.2) 

Operating profit 2.3 30.6 340.9 

Income from shares in Group undertakings 61.7 860.7 
Other interest receivable and similar income 5 80.8 99.5 
Other interest payable and similar expenses 6 (130.3) (168.2) 

Profit before taxation 42.8 1,132.9 
Tax credit/(charge) on profit 7 3.3 (59.8) 

Profit for the financial year 46.1 1,073.1 

All amounts in the current and prior year relate to continuing activities. 

The notes on pages 14 to 48 form part of these financial statements. 

10 



Compass Group Holdings PLC 

Statement of other comprehensive income 
For the year ended 30 September 2020 

Profit for the financial year 
Other comprehensive income 
Items that are not reclassified subsequently to the income statement 
Remeasurement of defined benefit pension obligations 

Items that may be reclassified subsequently to profit or loss 
Currency translation differences 

Total other comprehensive income/(loss) for the year 

Total comprehensive income for the year 

2020 2019 
£m £m 

46.1 1,073.1 

- (4.8) 

- (4.8) 

11.7 (2.3) 

11.7 (7.1) 

57.8 1,066.0 

The notes on pages 14 to 48 form pan of these financial statements. 

I I 



Compass Group Holdings PLC 

Balance Sheet 
As at 30 September 2020 

Notes 
Fixed assets 
Other intangible assets 9 
Right of use assets 10 
Property, plant and equipment 11 
Investments 12 

Current assets 
Debtors: amounts falling due within one year 13 
Debtors: amounts falling due afier more ^an one year 13 
Cash at bank and in hand 

Current liabilities 
Creditors: amounts falling due within one year 14 
Short term lease liabilities 10 

Net current assets 

Total assets less current liabilities 

Creditors: amounts falling due after more than one year 15 
Long term lease liabilities 10 
Pension liabilities 18 
Provisions for liabilities 16 

Total assets less total liabilities 

Capital and reserves 
Called up share capital 17 
Share premium 
Capital reserve 
Foreign exchange reserve 
Share-based payment reserve 
Profit and loss reserve 

Total shareholders' Funds 

2020 2019 
£m £m 

82.6 45.8 
10.2 -
7.9 10.2 

4,194.6 4,217.8 

4,295.3 4.273.8 

5,332.1 5,345.3 
27.2 15.0 
50,7 0.2 

5,410.0 5,360.5 

(5,067.3) (5,075.4) 
(1.7) -

341.0 285.1 

4,636.3 4,558.9 

(0.4) (0.4) 
(11.0) -
(51.3) (52.3) 
(13.0) , (2.8) 

4,560.6 4,503.4 

467.8 467.8 
1,642.2 1,642.2 

750.0 750.0 
85.8 74.1 
52.1 52.7 

1,562.7 1,516.6 

4,560.6 4,503.4 

The financial statements of Compass Group Holdings PLC (registered number 2090126) were approved by the Board 
of Directors on 24 June 2021. 

Signed on behalf of the Board of Directors 

K Witts 
Director 

The notes on pages 14 to 48 form part of these financial statements. 

12 



Compass Group Holdings PLC 

Statement of changes in equity 
For the year ended 30 September 2020 

Share-
Called 

up share 
capital 

£m 

Share 
premium 

£m 

Capital 
reserve 

£m 

Foreign 
exchange 
reserve 

£m 

based 
payment 
reserve 

£m 

Profit 
and loss 
account' 

£m 

Total 
Equity 

£m 

At 1 October 2018 467.8 1,642.2 750.0 76.4 46.5 981.0 3,963.9 

Profit for the financial year 1,073.1 1,073.1 

Other comprehensive income 
Remeasurement of pension liabilities 
Foreign exchange translation 
differences 

- - -

(2.3) 

- (4.8) (4.8) 

(2.3> 
Total other comprehensive loss - - - (2.3) - (4.8) (7.1) 

Fair value of share-based payments 

Dividends paid on equity shares - - - -

6.2 
(532.7) 

6.2 

(532.7) 

At 30 September 2019 467.8 1,642.2 750.0 74.1 52,7 1,516.6 4,503.4 

Profit for the financial year 46.1 46.1 

Other comprehensive income 
Foreign exchange translation 
differences 11.7 11.7 

Total other comprehensive income - - - 11.7 - - 11.7 

Fair value of share-based payments - - - - (0.6) - (0.6) 

At 30 September 2020 467.8 1,642.2 750.0 85.8 52.1 1,562.7 4,560.6 

Included within the Profit and loss account balance are non-distributable reserves of £730.5m. 

The notes on pages 14 to 4S form part of these financial statements. 

13 



Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 

1. Accounting policies 

The Company is a public limited company and is incorporated and domiciled in the UK. The registered number 
is 2090126 and the address of its registered office is: Compass House, Guildford Street, Chertsey, Surrey, KTl 6 
9BQ. 

The significant accoimting policies adopted in the preparation of the financial statements of the Company are 
set out below. 

Basis of preparation 

These financial statements have been prepared in accordance with the historical cost convention. Financial 
Reporting Standard 101 Reduced Disclosure Framework (FRS 101), and in accordance with applicable United 
Kingdom laws. The Company is exempt from the requirement to prepare consolidated fmancial statements as a 
subsidiary of Compass Group PLC, a Company registered in die United Kingdom and the ultimate parent which 
prepares consolidated financial statements (section 400 CA 2006). In preparing these financial statements, the 
Company applies the recognition, measurement and disclosure requirements of Intemational Financial 
Reporting Standards as adopted by the EU (Adopted IFRSs) but makes amendments where necessary in order 
to comply with the CA 2006 and has set out below where advantage of the FRS 101 disclosure exemptions has 
been taken. These fmancial statements thus present information about the Company as an individual undertaking 
not as a Group undertaking. In the transition to FRS 101 in the year ended 30 September 2016, the Company 
applied IFRS 1 whilst ensuring that its assets and liabilities were measured in compliance with FRS 101. 

In these financial statements, the Company has applied the exemptions under FRS 101 in respect of the following 
disclosures: 
• a cash flow statement and related notes; 
• disclosures in respect of transactions with wholly owned subsidiaries; 
• the effect of new but not yet effective IFRSs; and 
• disclosures in respect of compensation of Key Management Personnel. 

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods 
presented in these financial statements. 

Going concern 

Notwithstanding the cunent economic uncertainties arising from the COVID-19 pandemic, the financial 
statements have been prepared on a going concem basis which the directors consider to be appropriate for the 
following reason: 

• Compass Group PLC has indicated its intention to continue to make available funds as needed by the 
Company for a period of twelve months from the date of approval of the fmancial statements. 

Consequently, the directors are confident that the Company will have sufficient fiinds to continue to meet its 
liabilities as they fall due for at least twelve months from the date of approval of the financial statements and 
therefore have prepared the financial statements on a going concem basis. 

As with any company placing reliance on other group entities for fmancial support, the directors acknowledge 
that there can be no certainty that this support will continue although, at the date of approval of these financial 
statements, they have no reason to believe that it will not do so. 

Adoption of new Accounting Standards 

The Company has applied the new accounting standard IFRS 16 'Leases' using the modified retrospective 
transition approach, therefore the comparative information has not been restated and continues to be reported 
under L\S 17 'Leases'. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

1. Accounting policies (continued) 

Foreign currencies 

The assets and liabilities of foreign branches are translated into sterling at the rates of exchange mling at the 
year end. Gains and losses resulting from the realignment ofthe opening assets and liabilities of foreign branches 
to the year end rates are treated as movements on reserves. 

The results of foreign branches are translated into sterling at the average rates of exchange for the accounting 
year. Gains or losses resulting from the translation of these results from the average rates to the year end rates 
are treated as movements on reserves. 

Transactions in foreign cunencies are translated to the Company's functional currency (sterling) at the foreign 
exchange rates mling at the date of the transaction. Monetary assets and liabilities denominated in foreign 
cunencies at the balance sheet date are retranslated to sterling at the foreign exchange rates mling at that date. 
Non-monetaiy assets and liabilities that are measured in terms of the historical cost in foreign cunency are 
translated using the exchange rate at the date of the transaction. Non-monetary assets and liabilities denominated 
in foreign cunency that are stated at fair value are retranslated to the sterling at the foreign exchange rates mling 
at die dates that the fair value was determined. Foreign exchange differences arising on translation are 
recognised in the profit and loss account. 

Intangible assets 

Intangible assets are canied at cost less amortisation, which is provided on their book values at rates calculated 
to write down each asset to its residual value on a straight-line basis over the expected usefiil economic lives, 
within the following range: 
• Brands: 10%peraimum; 
• Computer software: 6% to 33% per annum 

Tangible fixed assets 

Tangible fixed assets are canied at cost less depreciation, which is provided on their book values at rates 
calculated to write down each asset to its residual value over its estimated remaining usefiil life on a straight-
line basis, within the following ranges: 
• Equipment, fixtures and fittings: 10% to 25% per annum 

Investments 

Investments held by the Company are stated at historical cunency cost, less provision for any impairment in 
value, and translated into sterling in accordance with the policy set out above. 

Pension costs and other post-retirement benefits 

The costs of the defined contribution scheme, the Compass Retirement Income Savings Plan, are charged to the 
profit and loss account as they become payable in accordance with the mles of the scheme. 

The Company is the principal employer of the Compass Group Pension Plan (the Plan) which is a defined benefit 
scheme closed to new entrants. No employees of the Company have accmed any benefits under this scheme 
since 5 April 2010. Under the mles of the Plan, the Company does not have any liability to pay ongoing 
contributions, including deficit recovery contributions. The assets and liabilities of the Plan are reflected within 
the fmancial statements of another group subsidiary which is the main participating employer. 

In addition, the Company has entered into commitments to pay ex-gratia pensions to a number of former 
employees. The liability in respect of these pensions is included within the Company's balance sheet under the 
caption pension liabilities. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

1. Accounting policies (continued) 

Taxation 

Cunent tax is the expected tax payable on the taxable income for the period, using tax rates that have been 
enacted or substantively enacted in respect ofthat period by the balance sheet date. 

Defened tax is provided at the anticipated tax rates on temporary differences arising from the inclusion of items 
of income and expenditure in tax computations in periods different from those in which they are included in the 
fmancial statements. Defened tax assets and liabilities are not discounted. Defened tax assets are recognised 
to the extent that it is regarded as more likely than not that they will be recovered. 

Share-based payments 

The parent company. Compass Group PLC, issues equity-settled share-based payments to certain employees. 
The equity-settled share-based payments are measured at fair value (excluding the effect of non-market-based 
vesting conditions) at the date of grant. The fair value detennined at the grant date is expensed on a straight-
line basis over the vesting period, based on Compass Group PLC's estimate of the shares that will eventually 
vest and adjusted for the effect of non-market-based vesting conditions. Fair value is measured using the 
binomial distribution, Black-Scholes or Monte Carlo simulation option pricing models as is most appropriate 
for each scheme. The expected life used in the models has been adjusted, based on management's best estimate, 
for the effects of exercise restrictions and behavioural considerations. 

Leases 

At the inception of a contract, the Company assesses whether a contract is, or contains, a lease. A contract is. or 
contains, a lease if it conveys the right to control the use of an identified asset for a period of time in exchange 
for consideration. Control is conveyed where the Company has both the right to direct the identified asset's use 
and to obtain substantially all the economic benefits from that use. The Company allocates the consideration in 
the contract to each lease and non-lease component. The non-lease component, where it is separately identifiable, 
is not included in the right of use asset. 

When a lease is recognised in a contract, the Company recognises a right of use asset and a lease liability at the 
lease commencement date. The Company recogniseŝ a right of use asset and a conesponding lease liability with 
respectto all lease anangements in which it is the lessee, except for leases of low value assets with an initial fair 
value less than approximately £5,000 and short term leases of 12 months or less. For these leases, the lease 
rentals are charged to the income statement as an operating expense on a straight line basis over the period of 
the tease. 

The right of use asset is initially measured at cost, comprising the initial lease liability adjusted for any lease 
payments already made, plus any initial direct costs incuned and an estimate of restoration costs, less any lease 
incentives received. The right of use asset is subsequently depreciated on a straight line basis over the shorter of 
the lease term or the useful life of the underlying asset. The estimated useful lives of right of use assets are 
determined on the same basis as those of property, plant and equipment. The right of use asset is tested for 
impairment if there are any indicators of impairment. 

The lease liability is measured at the present value of the lease payments that are reasonably certain and not paid 
at the commencement date, discounted at the Group's incremental bonowing rate specific to the term, country 
and start date of the lease. The lease liability is subsequently measured at amortised cost using the effective 
interest rate method. The lease liability is remeasured, with a conesponding adjustment to the right of use asset, 
by discounting the revised lease payments as follows: 

• using the initial discount rate at the inception of the lease when lease payments change as a result of 
changes to residual value guarantees and changes in an index other than a floating interest rate 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

1. Accounting policies (continued) 

Leases (continued) 

• using a revised discount rate when lease payments change as a result of the Group's reassessment of 
whether it is reasonably certain to exercise a purchase, extension or termination option, changes in the 
lease term or as a result of a change in floating interest rates 

The lease term is the non-cancellable period beginning at the contract commencement date plus periods covered 
by an option to extend the lease, if it is reasonably certain that the Group will exercise the option, and periods 
covered by an option to terminate the lease, if it is reasonably certain that the Group will not exercise this option. 

Variable lease payments that are not included in the measurement of the lease liability are recognised in the 
consolidated income statement in the period in which the event or condition that triggers payment occurs. 

No reassessment was performed as to whether existing contracts are, or contain, a lease at the date of initial 
application. 

Financial Assets and Liabilities 

Financial assets and fmancial liabilities are recognised when the Company becomes a party to the contractual 
provisions and derecognised when it ceases to be party to such provisions. Such assets and liabilities are 
classified as cunent if they are expected to be realised or settled within 12 months of the balance sheet date. If 
not, they are recognised as non-cunent. 

Financial assets and liabilities are initially recorded at fair value including, where permined by IFRS 9, any 
directly attributable transaction costs. For those financial assets that are not subsequently held at fair value, the 
Company assesses whether there is evidence of impairment at each balance sheet date. 

The Company classifies its financial assets and liabilities into the following categories: 
• financial assets and liabilities at amortised cost, 
• financial assets and liabilities at fair value through profit and loss. 

Where financial assets or liabilities are eligible to be canied at either amortised cost or fair value the Company 
does not apply the fair value option. 

The Company uses derivative financial instruments to manage its exposure to fluctuations in foreign exchange 
rates and interest rates. Derivative instruments utilised include interest rate swaps, cunency swaps and forward 
cunency contracts. The Company and Group policy is disclosed in the accounting policies to the consolidated 
fmancial statements of Compass Group PLC which can be viewed at www.compass-group.com. 

Bonowings are recognised initially at fair value, net of transaction costs incuned. Bonowings are subsequently 
stated at amortised cost unless they are part of a fair value hedge accounting relationship. Bonowings that are 
part of a fair value hedge accounting relationship are measured at amortised cost adjusted for the fair value 
attributable to the risk being hedged. 

Amounts owed by Group imdertakings are initially measured at fair value and are subsequently reported at 
amortised cost. Allowance losses on intercompany receivables are calculated by reviewing 12-month expected 
credit losses using historic and forward-looking data on credit risk. 

Amounts owed to Group undertakings are initially measured at fair value and are subsequently reported at 
amortised cost. Non-interest-bearing payables are stated at their nominal value as they are due on demand. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

1. Accounting policies (continued) 

Financial guarantees 

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies 
within the Group, the Company considers these to be insurance anangements and accounts for them as such. In 
this respect, the Company freats the guarantee contract as a contingent liability until such time as it becomes 
probable that the Company will be required to niake a payment under the guarantee. 

Turnover 

Tumover represents income derived from contracts for the provision of services to third parties in exchange for 
consideration in the normal course of business. Tumover is recognised at an amount that reflects the 
consideration to which the Company expects to be entitled in exchange for these services and at a point when 
the performance obligations associated with these services have been satisfied. 

2. Turnover, operating profit and net assets 
2020 2019 

Turnover £m £m 

Advice and consultancy services 
Geographical analysis 
- United Kingdom 249.1 425.6 

249.1 425.6 

2020 2019 
Operating Profit £m £m 

Geographical analysis 
- United Kingdom 104.0 341.4 
- Continental Europe (73.4) (0.5) 

30.6 340.9 

2020 2019 

Net assets £m £m 

Geographical analysis 
- United Kingdom 4,223.5 4,176.4 
- Continental Europe 337.1 327.0 

4,560.6 4,503.4 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

3. Operating profit 

Operating profit is stated afier charging: 
2020 2019 

£m £m 

Staff costs 39.6 52.5 
Depreciation of tangible fixed assets: 
- Owned assets 0.8 0.9 
Depreciation of right of use assets: 
- Leased land and buildings 1.1 
Amortisation of intangible assets 
-Owned assets 2.4 1.5 
Profit on disposal on investment - (37.7) 
Property lease rentals - 1.3 

Audit and non-audit services (see below) 13 2.0 
Impairment losses - contract related non-cunent assets 0.4 
Impairment of amounts owed by subsidiary undertakings 31.1 

Fees of £23,000 (2019: £23,000) were received by the auditor in respect of the Company's statutory audit for 
the cunent year. 

4. Employees 

Employee numbers and aggregate remuneration 

2020 2019 
Number Number 

Average number of employees, including directors and part-time employees, was: 
- United Kingdom 243 180 
-Overseas 20 53 

263 233 

2020 2019 
£m £m 

Aggregate remuneration of all employees (including directors) comprised: 
Wages and salaries 33.4 39.7 
Pension costs 3.3 3.2 
Other social security costs 3.5 3.4 
Share-based payments (0.6) 6.2 

39.6 52.5 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

4. Employees (continued) 

Directors' emoluments 

The directors are remunerated for their services to the Group 

Remuneration of the Directors comprised: 

2020 2019 
£m £m 

Wages and salaries 1.9 1.9 
Bonus, supplement and benefits 0.5 2.9 
Social security costs 0.9 1.2 
Share-based payments - 2.3 

33 O 

Information on Compass Group PLC Directors' remuneration (including highest paid Director), equity incentive 
awards, pension contributions and entitlements is set out in pages 122 to 153 of the 2020 Annual Report of 
Compass Group PLC. 

The aggregate of remuneration and amounts receivable under long term incentive schemes of the highest paid 
director was £1,162,000 (2019: £4,659,000), which includes Company pension contributions of £199,000 (2019: 
£191,000) were made to a money purchase scheme on his behalf During the year, the highest paid director 
exercised share options and received shares under a long-term incentive scheme. 

Other interest receivable and similar income 
2020 2019 

£m £m 

Interest receivable from Group undertakings 80.7 99.5 
Other interest receivable 0.1 

80.8 99.5 

Other interest payable and similar expenses 

2020 2019 
£m £m 

Interest payable to Group undertakings 128.6 166.8 
Interest on defined benefit pension obligations 0.9 1.4 
Interest payable on lease liabilities 0.8 

130.3 168.2 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

7. Tax charge on profit on ordinary activities 

UK corporation tax at 19.0% (2019: 19.0%) 
Overseas tax 

Cunent tax charge on ordinary activities 

UK defened tax 
Overseas defened tax 

Adjustments in respect of prior years: 
UK corporation tax 
Overseas coiporation tax 

2020 2019 
£m £m 

(13.2) (50.9) 
0.6 (8.8) 

(12.6) (59.7) 

(0.3) 0.7 
12.1 -

(0.8) (59.0) 

1.7 (0.8) 
2.4 

3.3 (59.8) 

With effect from 1 October 2010, the Company agreed to bear the corporate income tax costs of the French 
fiscal unity (of which the Paris branch is the lead member) without recharging the other members of the fiscal 
unity. 

Reconciliation ofthe tax charge to the tax charge at the UK statutory rate: 

Profit on ordinary activities before taxation 

Tax charge on profit at the UK statutory rate of 19.0% (2019: 19.0%) 
(lncrease)/decrease resulting from: 
Permanent items 
Transfer pricing adjustment 
Non-taxable income from other Group companies 
Non-deductible impairment of investment in subsidiaries 
Non-taxable gain on disposal of business 
Overseas tax of French subsidiaries bome 
Impact of changes in statutory tax rates 
Different rates of tax on overseas eamings 
Prior year items 

Tax charge/(credit) on profit 

2020 2019 
£m £m 

42.8 1.132.9 

(8.1) (215.3) 

(0.5) (6.4) 
(0.5) (0.1) 
11.7 168.4 

(14.4) -
- 7.2 

(12.9) (8.7) 
1.9 -

(3.8) (4.1) 
4.1 (0.8) 

3.3 (59.8) 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

8. Dividends 

The Company did not pay any interim dividends to the parent company during the year on the Ordinary shares 
of 2.5 pence each. 

Pence per 2020 2019 
Date Currency Value share £m £m 

5 September 2019 
5 September 2019 

Euro 
us Dollars 

200,000,000 
423,220,996 

0.01069 
0.02262 

181.8 
350.9 

532.7 

9. Other intangible assets 

Cost 
At 1 October 2019 

Additions 
Transfers 
Disposals 

At 30 September 2020 

Accumulated amortisation 
At 1 October 2019 

Charge for the year 
Transfers 

At 30 September 2020 

Net book value 
At 30 September 2019 
At 30 September 2020 

Computer 
Brands Software Total 

£m £m £m 

0.7 49.3 50.0 

21.2 16.7 37.9 
- 4.4 4.4 
- (0.4) (0.4) 

21.9 70.0 91.9 

0.6 3.6 4.2 

0.7 1.7 2.4 
- 2.7 2.7 

1.3 8.0 9.3 

0.1 45.7 45.8 
20.6 62.0 82.6 

As a result of a Group acquisition, during the year the Company acquired the rights, title and interest to a number 
of Fazer trademarks and domain names. The total consideration for these trademarks was £20.8m. 

The Company also acquired, from Foodbuy, LLC, a fellow group company, the rights to the Foodbuy trademark 
in a number of tenitories. The total consideration paid was £0.4m. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

10. Leases 

The Company's lease portfolio consists of office premises. Lease terms are negotiated on an individual basis 
and contain a broad range of terms and conditions. 

Total 
£m 

Right of use assets - Land and Buildings 

At 1 October 2019 11.7 

Additions 
Depreciation expense (1.1) 
Impairment (0.4) 
At 30 Septem ber 2020 10.2 

Impairment losses of £0.4million were recognised on right of use assets during the year (2019: £nil) reflecting 
reduced forecast cash flow assumptions due to the COVID-19 pandemic. The interest expense on lease liabilities 
for the year ended 30 September 2020 is detailed in note 6. 

2020 
Lease liability maturity analysis £m 
Less than I year 1.7 
Between 1 and 5 years 6.2 
Over 5 years 9.6 
Total undiscounted lease liabilities 17.5 

11. Property, plant and equipment 

Total 
£m 

Cost 
At I October 2019 23.0 
Additions 0.2 
Transfers (4.4) 
Disposals (5.8) 

At 30 Septem ber 2020 13.0 

Accumulated depreciation 
At 1 October 2019 12.8 
Charge for the year 0.8 
Transfers (2.7) 
Disposals (5.8) 

At 30 Septem ber 2020 5J_ 

Net book value 
-At 30 September 2019 10.2-
At 30 Septem ber 2020 7 ^ 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

12. Investments held as fixed assets 

Cost 
At 1 October 2019 
Additions 
Foreign cunency movements 

At 30 September 2020 

Provisions 
At 1 October 2019 
Provisions made in the year 

At 30 September 2020 

Net book value 
At 30 September 2019 
At 30 September 2020 

Investment in 
subsidiary 

undertakings 
£m 

4,262.9 
27.5 
25.3 

4,31S?7 

45.1 
76.0 

121.1 

4.217.8 
4,194.6 

During the year, the Company provided a capital contribution of EUR 30,300,000 to its subsidiary investment. 
Compass Group Austria Holdings One GmbH. 

At the end ofeach reporting period the Company reviews whether there is objective evidence that the carrying 
value ofthe Company's investments indicate an impairment. I f such an indication exists, the asset's recoverable 
amount is estimated. Following the annual impairment review, the directors have identified impairments 
totalling £76,000.000. 

Further details of the principal subsidiary undertakings are given in note 23. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

13. Debtors 

Amounts falling due within one year 
Amounts owed by parent undertakings 
Amounts owed by subsidiary undertakings 
Corporation tax recoverable 
Other tax and social security 
Overseas tax recoverable 
Other debtors 
Prepayments and accmed income 

Amounts falling due after more than one year 
Defened tax 

Deferred tax analysis 

Defened tax assets 
UK capital allowances in excess of tax depreciation 
UK short term temporary differences 
UK pensions and post-employment benefits 
Overseas short term temporary differences 
Overseas tax losses 

2020 2019 
£m £m 

1,133.7 1,225.7 
4,097.9 4,070.1 

66.5 -
2.1 1.6 
27.3 43.2 
4.2 3.8 
0.4 0.9 

5,332.1 5,345.3 

27.2 15.0 

27.2 15.0 

2020 2019 
£m £m 

(2.7) (0.3) 
7.6 6.3 
9.7 8.9 
- 0.1 
12.6 -

27.2 15.0 Net defened tax 

Defened tax has been provided in accordance with the accounting policy shown in note 1. 

There is no unprovided defened tax (2019: fnil). 

The potential tax liabilities which might arise in the event of the unappropriated profits or reserves of overseas 
subsidiary companies being distributed have not been disclosed as there is no intention to distribute such profits 
or reserves. 

The movement on defened tax is as follows: 

At 1 October 2019 15.0 

Exchange adjustment 0.4 
Credited to profit and loss account 11.8 

At 30 Septem ber 2020 27.2 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

14. Current liabilities 

2020 2019 
£m £m 

Amounts owed to parent undertaking 2,254.3 2,264.1 
Amounts owed to subsidiary undertakings 2,766.4 2,766.1 
Bank overdraft 2.2 1.3 
Trade creditors 1.9 2.2 
Corporation tax payable - 0.2 
Other tax and social security 3.3 1.4 
Overseas tax payable - 0.1 
Other creditors 2.5 3.2 
Accmals and defened income 36.7 36.8 

5,067.3 5,075.4 

15. Non-current liabilities 
2020 2019 

£m £m 

Retirement indemnity liabilities 0.4 0.4 

16. Provisions for liabilities 
Total 

£m 

Balance at 1 October 2019 2.8 

Additions 10.2 

Balance at 30 September 2020 13.0 

The provision represents liabilities in respect of claims and is essentially long-term in nature. The timing of the 
settlement of these claims is uncertain. Provisions are discounted to present value where the effect is material 
using Compass Group PLC's weighted average cost of capital. 

17. Called up share capital 

2020 2019 
£m £m 

Allotted, called up and fully paid: 
Ordinary shares of 2.5p each - 18,711,213,926 467.8 467.8 
Ordinary 'A ' share of £1 each - 1 - -

467.8 467.8 

The Ordinary 'A ' share does not entitle the holder of the share to the payment of any dividends. On winding up 
or any other retum of capital, the Ordinary 'A' share entitles the holder only to payment ofthe amount paid up 
on the share, after repayment to the holders of the Ordinary shares of the nominal amount paid up on the Ordinary 
shares held by them respectively and the payment of £100 on each Ordinary share. The Ordinary 'A ' share 
entitles the holder to receive notice of and attend and speak at any general meeting of the Company. It also 
entitles the holder on a show of hands to cast one vote and on a poll to cast one more vote than the aggregate 
number of votes which can be cast on any resolution proposed thereat by the holders of the Ordinary shares in 
issue at the time of such meeting. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

18. Post-employment benefit obligations 

The Company operates a number of defmed contribution and defined benefit plans relating to both the employees 
and Executive Directors, in which other UK subsidiaries also participate. The schemes are self-administered and 
the schemes' assets are held independently of the UK Group's assets. Pension costs are assessed in accordance 
with the advice of independent, professionally qualified actuaries. The Group makes employer contributions to 
the various schemes in existence within a range of 2% to 57% of pensionable salaries (2019: 2% to 46%). 

Within the UK there are three main arrangements, the Compass Retirement Income Savings Plan (CRISP), the 
Compass Group Pension Plan (the Plan), and the UK Group's stakeholder pension anangement. 

CRISP was launched on 1 Febmary 2003. This has been the main vehicle for pension provision for new joiners 
in the UK since that date but existing members of the Plan had continued to accme benefits under those 
anangements up until 5 April 2010. CRISP is a contracted-in money purchase anangement whereby the 
Company will match employee contributions up to 6% of pay (minimum 3%). Within CRISP a new defmed 
contribution section was established from April 2006 known as the Compass Higher Income Plan (CHIP). Senior 
employees who contribute to CRISP will receive an additional employer-only contribution into CHIP. The 
amount of contribution and eligibility for CHIP are decided annually at the Company's discretion. The payment 
towards CHIP may be taken in part, or in whole, as a cash supplement instead ofa pension contribution. 

CRISP has a corporate tmstee. The Chairman is a former employee ofthe Group. The other five trustee directors 
are UK based employees of the Group, three of whom have been nominated by CRISP members. 

The Plan is a defined benefit anangement of which the Company is the principal employer. However, all active 
members of the Plan are employed by other UK subsidiaries and so the Company has no liability for payment 
of contributions, including deficit recovery payments, other dian in relation to a guarantee described in note 20. 
Full details of the financial position of the Plan may be found in the financial statements of Compass Group 
PLC. 

The Company is subject to the Pension Automatic Enrolment Regulations for its workforce in the UK. Both the 
Plan and CRISP are compliant anangements under these regulations and have been registered as such. 

All new UK employees who meet the statutory eligibility criteria and are not already in one of these registered 
compliant anangements have been automatically enrolled into the National Employment Savings Tmst (NEST). 
The Company considers that NEST provides the right type of service, communication material and investment 
choice for our employees and that it has the capabilities to support a company as large and diverse as Compass. 

The pension cost for the Company in the year was £3.3 million (2019: £3.2 million). The Company receives 
pension contributions from other UK companies in the Group which it pays to the pension schemes. At 
30 September 2020 in the accounts of the Company there were no accmed liabilities for payment of contributions 
(2019: £nil). 

Unapproved pension liabilities 

The Company has agreed to pay unapproved pensions to a number of former employees. The obligations for 
these pensions are included in the Company's balance sheet. 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

18. Post-employment benefit obligations (continued) 

FRS 101 disclosures - Unapproved pension liabilities 

Disclosures for the unapproved pension liabilities are set out below. These have been calculated on the following 
assumptions: 

At At 
30 September 30 September 

2020 2019 

Discount rate 
Inflation 
CPI inflation 
Rates of increase of pensions for payment 
Rates of increase for defened pensions 

1.7% 
3.2% 
2,2% 
3,1% 
2.2% 

1.8% 
3.3% 
2.3% 
3.2% 
2.3% 

The mortality assumptions used to value the cunent year unapproved pension liabilities are derived from the 
S3PA generational mortality tables (2019: S3 PA generational mortality tables) with improvements in line with 
the 2019 projection model prepared by the Continuous Mortality Investigation of the UK actuarial profession 
(2019: 2018 model), with an S-kappa of 7.5, with 115% weighting for male non-pensioners, 111% for male 
pensioners (2019: 115% weighting for male non-pensioners, 111% for male pensioners) and 102% weighting 
for all females (2019: 102% weighting for all females), with a long term underpin of 1.5% p.a. (2019: 1.5% p.a). 
These mortality assumptions take account of experience to date and assumptions for further improvements in 
the life expectancy of scheme members. The Company estimates the duration of die unapproved pension 
liabilities to be 13 years (2019: 14 years). 

Examples of the resulting life expectancies are as follows: 

Life expectancy at age 65 
2020 2019 

Male Female Male Female 
years years years years 
21.5 24,4 21.5 24.4 
23.4 26.6 23.4 26.5 

Member aged 65 in 2020 (2019) 
Member aged 65 in 2045 (2044) 

Movements in the present value of unapproved pension liabilities have been assessed with the advice of 
independent, professionally qualified actuaries. 

Year ended 
30 September 2020 

£m 

Year ended 
30 September 2019 

£m 

At beginning ofthe year 52.3 48.0 
Interest expense on benefit obligations 0.9 1.4 
Benefits paid by the Company (1.9) (1.9) 
Remeasurements - financial assumptions 0.5 7.1 
Remeasurements - demographic assumptions (0,2) (2.6) 
Remeasurements - experience (0.3) 0.3 

At 30 September 51,3 52.3 

Measurement of the unapproved pension liabilities is particularly sensitive to changes in certain key 
assumptions, including the discount rate and life expectancy. An increase or decrease of 0.5 percentage points 
in the UK discount rate would result in a £3.3 million decrease or £3.4 million increase in the UK defined benefit 
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18. Post-employment benefit obligations (continued) 

obligations respectively. An increase by one year in the life expectancy of members from age 65 would result in 
a £2.8 million increase in the unapproved pension liabilities. 

19. Share-based payments 

Income statement expense 

The Company recognised a credit of £0.6 million (2019: charge £6.2 million) in respect of share-based payment 
transactions. All remaining share based payment plans are equity-settled. 

The expense is broken down by share based payment scheme as follows: 

Long term incentive plans 
Other share-based payment plans 

Long term incentive plans 

2020 2019 
£'m £'m 
(0.9) 5.5 

0.3 0.7 
(0.6) 6.2 

Full details of The Compass Group PLC Long Term Incentive Plan 2010 and the Compass Group PLC Long 
Term Incentive Plan 2018 can be found in the Directors' Remuneration Report on pages 122 to 153 of the 
Compass Group PLC Annual Report. 

The following table shows the movement in share awards during the year: 

Long term incentive plans 
Outstanding at 1 October 
Awarded 
Transfers (to)/from fellow subsidiaries 
Vested 
Cancelled 
Lapsed 
Outstanding at 30 September 

2020 2019 
Number of Number of 

shares shares 
1,558,199 1,656.371 

538,794 631,595 
(54,418) 28,184 

(342,596) (492,229) 
(132,620) -
(49,204) (265,722) 

1,518,155 1,558,199 

The vesting conditions of the LTIP awards is included in the Remuneration Report in pages 122 to 153 of the 
Compass Group PLC annual report. 

Assumptions - long term incentive plans 2020 2019 
Expected volatility 
Risk free interest rate 
Dividend yield 
Expected life 
Weighted average share price at date of grant 

29.1% 17.6% 
0,4% 1.2% 
2.2% 2.2% 

2,5 years 2.7 years 
l,409.73p l,746.52p 
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19. Share based payments (continued) 

Other share-based payment plans 

The following table shows the movements in other smaller share based payments plans during the year: 

Other share-based payment plans 
Outstanding at 1 October 
Awarded 
Transfers (to)/from fellow subsidiaries 
Vested, released and exercised 
Lapsed (following net settlement) 
Lapsed 
Outstanding at 30 September 

2020 2019 
Number of Number of 

shares shares 
141,872 191,995 
113,984 73,590 
(6,688) 2,000 

(62,898) (90,215) 
- (3,550) 

(48,398) (31.948) 
137,872 141,872 

The expense relating to these plans is not significant and no fiirther disclosure is necessary except for the general 
details provided below: 

1. Share options 
Full details of The Compass Group Share Option Plan 2010 (CSOP 2010), the Compass Group Share Option 
Plan (CSOP 2000), the Compass Group Management Share Option Plan (Management Plan) (collectively the 
Executive and Management Share Option Plans) and the UK Sharesave Plan are set out in prior years' annual 
reports which are available on the Compass Group PLC website www.compass-group.com. 

2. Defened annual bonus plan (DAB) 
Certain senior executives participate in the DAB. A portion of the annual bonus awarded to certain executives 
is converted into shares. Subject to the achievement of local organic revenue growth and cumulative PBIT over 
the three-year defenal period, the number of defened shares may be increased. Enhancements to the defened 
shares are only released to the participants subject to the performance levels being met. The last award under 
this plan was made in November 2018. 

3. Restricted shares 
The plan is designed to make occasional awards to certain employees in order to incentivise the achievement of 
particular business objectives under specific circumstances or where similar such shares have been forfeited by 
a new employee on joining the Company. The plan can take different forms such as an award of shares dependent 
on a service or achievement of specific performance conditions other than service. 

20. Guarantees 

Compass Group Holdings PLC has entered into a guarantee with the tmstees of the Compass Group Pension 
Plan (the Plan). Should the participating employers (which are subsidiaries of Compass Group Holdings PLC) 
fail to pay contributions due to the Plan under the terms of the agreed Schedule of Contributions and Deficit 
Recovery Plan, then the Company has guaranteed that it will meet those obligations. As at 30 September 2020, 
the Plan had net assets of £441 million (2019: £448 million). 
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21. Ultimate parent company and controlling entity 

The ultimate parent company and controlling entity. Compass Group PLC, Is the parent undertaking of the 
largest and smallest group of undertakings for which Group accounts are drawn up. The immediate parent 
companies are Hospitality Holdings Limited and Compass Group PLC. 

Hospitality Holdings Limited and Compass Group PLC are incorporated in the United Kingdom and registered 
in England and Wales. 

Copies of the Compass Group PLC financial statements are available from its registered address: Compass 
House, Guildford Street, Chertsey, Suney KTl 6 9BQ or from the Compass Group PLC website at 
www.compass-group.com 

22. Post balance sheet events 

A post-Brexit deal on trade and other issues was agreed in December 2020 between the UK and the EU. While 
there is clearly more for the UK and EU to work through, we believe that the deal as agreed, coupled with our 
own contingency planning, means we do not expect any material financial or operational impact resulting from 
Brexit. 

23. Details of related undertakings of Compass Group Holdings PLC 

All companies listed below are owned by the Company and all interests are in the ordinary share capital, except 
where otherwise indicated. All subsidiaries have been consolidated. All companies operate principally in their 
country of incorporation. 

PRINCIPAL SUBSIDIARIES 
COUNTRY OF 

INCORPORATION 
%, 

HOLDING, PRINCIPAL ACTlVrriES 
Ground Floor 35 - 51 Mitchell Street, McMahons Point, NSW 2060, Australia 
Compass Group (Australia) Pty Limited Australia 100 
Chauss<e de Haecht 1179, B-l 130 Bruxelles, Belgium 

Compass Group Belgilux S.A. Belgium 100 

Rua Tutoia, 119, Vila Mariana, Sao Paulo, 04007-000, Brazil 
GR Servifos e Alimentafao Ltda. (1) Brazil 100 

1 Prologis Boulevard, Suite 400, Mississauga, Ontario LSW 0G2, Canada 
Compass Group Canada Ltd. Groupe Compass Canada r A inn 
Ltte(iii)(iv)(v)(vi)(viii) 

Av. del Valle 787,5th floor, Huechuraba, Santiago, Chile 
Compass Catering Y Servicios Chile Limitada Chile 100 

Rued Langgards Vej 8,1. sal, 2300 Kebenhavn S, DK, Denmark 
Compass Group Danmark A/S Denmark 100 

P.O. Box 210, FI-00281 Helsinki, Finland 
Compass Croup FS Finland Oy Finland 100 

123 Avenue de la Rtpublique - Hall A, 92320 Chatillon, France 
Compass Group France Holdings SAS (i) France 100 
Compass Group France SAS France 100 

Helfmann-Park 2,6S760, Eschborn, Germany 

Compass Group Deutschland GmbH Germany lUO 

Eurest Deutschland GmbH Germany 100 

Food and support services 

Food services 

Food and support services 

Food and support services 

Food and support services 

Food services 

Food services 

Holding company 
Food and support services 

Holding company 
Food service to business and 
industry 
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23. Details of related undertakings of Compass Group Holdings PLC (continued) 

Eurest Services GmbH Germany 100 

Medirest GmbH & Co OHG Germany 100 

Via Angelo Scarsellini, 14,20161, Milano, Italy 

Compass Group Italia S.p.A. Italy 100 

Hamankyu Kensetsu Plaza, 5-5-12, Tsukiji, Chuo-ku, Tokyo 104-0045, Japan Seiyo Food-Compass Group, Inc. Japan 

Laarderhoogtweg 11,1101 DZ, Amsterdam, Netherlands 
Compass Group Intemational B.V. Netherlands 
Compass Group Nederland B.V. Netherlands 
Compass Group Nederland Holding B.V. Netherlands 

Drengsrudbekken 12,1383, PO Box 74, NO-1371, Asker, Norway 
Compass Holding Norge A/S Norway 

Calle Pinar de San Jqsi 98 planta 1° 28054 Madrid, Spain 
Eurest Colectividades S.L.U. Spain 

Box 1222,164 28, Kista, Sweden 
Compass Group Sweden AB Sweden 

Box 30170,104 25 Stockholm, Sweden 
Compass Group FS Sweden AB Sweden 

Oberfeldstrasse 14,8302, Kloten, Switzerland 
Compass Group (Schweiz) AG Switzerland 
Restorama AG Switzerland 

100 

100 
100 
100 

100 

100 

100 

100 

100 
100 

Support services to business and Industry 

Food service to the healthcare and senior 
living market 

Food and support services 

Food and support services 

Holding company 

Food and support services 

Holding company 

Holding company 

Food and support services 

Holding company 

Food services 
Food and support services 
Food service 

tf lerenkfiy Mah. Yesil vadi sokak. No: 3 D: 12-13-14,34752 Atasehir, Istanbul, Turkey 
Sofia Yemek Uretim Ve Hizmet A.§. (iii) Turkey 100 Food and support services 

Parklands Court, 24 Parklands, Birmingham Great Park, Rubery, Birmingham, B4S 9PZ, United Kingdom 
Compass Contract Services (U.K.) Limited UK 100 Food and support services 
Compass Group, UK and Ireland Limited UK 100 Holding company 

Foodbuy Europe Limited (iii)(iv) UK 100 Client procurement services management 
the UK 

2710 Gateway Oaks Drive, Suite ISON, Sacramento, CA 9S833-350S, USA 
Bon App t̂it Management Co. (viii) USA 100 Food service 

251 Little Falls Drive, Wilmington, DE 19808, USA 
Compass Group USA Investments Inc. USA 100 Holding company 
Compass Group USA, Inc. (viii) USA 100 Food and support services 
Crothall Services Group USA 100 Support services to the healthcare market 
Foodbuy, LLC USA 100 Purchasing services in North America 
Restaurant Associates Corp. USA 100 Fine dining facilities 

80 State Street, Albany, NY 12207-2543, USA 
Flik Intemational Corp. USA 100 Fine dining facilities 

801 Adiai Stevenson Drive, Springfield, IL 62703, USA 

Levy Restaurants Limited Partnership USA 

40 Technology Pkwy South, #500, Norcross, GA 30092, USA 

Morrison Management Specialists, Inc. (viii) USA 

100 

100 

Fine dining and food service at sports and 
entertainment facilities 

Food service to the healthcare and senior 
living market 
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23. Details of related undertakings of Compass Group Holdings PLC (continued) 

OTHER WHOLLY OWNfeD SUBS1DL\RIES 
COUNTRY OF 

INCORPORATION 
% 

HOLDING 
Chez: Eurojapan Residence No.23, RN n°3 BP 398, Hassi Messaoud, Algeria 
Eurest Algerie SPA (i) Algeria 100 

Condominio Dolce Vita, Via S8, Ediftcio ID, FrafBo A & B, 2° andar, Talatona, Municfpio de Belas, Luanda, Repiiblica 
de Angola 
Express Support Services, Limitada Angola 100 

Esteban Echeverria 1050,6th floor, Vicente Lopez (1602), Buenos Aires, Argentina 
Servicios Compass de Argentina S.A. 

Ground Floor 35 - 51 Mitchell Street, McMahons Point, NSW 2060, Australia 
Compass Australia PTY Ltd (ii) 
Compass (Australia) Catering & Services PTY Ltd (lli)(iv) 
Compass Group B&I Hospitality Services PTY Ltd 
Compass Group Defence Hospitality Services PTY Ltd 
Compass Group Education Hospitality Services PTY Ltd 
Compass Group Healthcare Hospitality Services PTY Ltd 
Compass Group Health Services Pty Ltd 
Compass Group Management Services PTY Ltd 
Compass Group Relief Hospitality Services PTY Ltd 
Compass Group Remote Hospitality Services ETY Ltd 
Delta Facilities Management PTY Ltd 
Delta FM Australia PTY Ltd 
Eurest (Australia) - Victoria PTY Ltd 
Eurest (Australia) Food Services - NSW Pty Ltd 
Eurest (Australia) Food Services - WoUongong PTY Ltd 
Eurest (Australia) Food Services PTY Ltd 
Eurest (Australia) Licence Holdings PTY Ltd 
Eurest (Australia) PTY Ltd 
Foodbuy Pty Ltd 
LAPG Education PTY Ltd 
LAPG PTY Ltd 
Life's A Party Group PTY Ltd 
Life's A Party PTY Ltd 
Omega Security Services PTY Ltd 
Restaurant Associates (Australia) PTY Ltd 
Sargem PTY Ltd 

Level 22,135 King Street, Sydney, NSW 2000, Australia 
MBM Integrated Services Pty (ii) 

IZD Tower, Wagramer Strasse 19/4. Stock, 1220 Wien, Austria 
Compass Group Austria Holdings One GmbH 
Compass Group Austria Holdings Two GmbH 
Eurest Restauratlonsbetriebsgesellschafi m.b.H 
Kunz Gebaudereinigung GmbH 

Chausŝ e de Haecht 1179, B-l 130 Brussels, Belgium 
Compass Group Service Solutions S.A. 
F.L.R. Holding S.A. (il) 
Xandrion Belgie BVBA 

Rua Orissanga, 200,1st Floor, Mirandfipolis, Sio Paulo, 04.052-030, Brazil 
Clean Mall Servifos Ltda. 

Argentina 

Australia 
Australia 
Australia 
AusU'alia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
AusU'alia 
Australia 
Australia 
Australia 
Australia 
AusU'alia 

Australia 

Austria 
Austria 
Austria 
Austria 

Belgium 
Belgium 
Belgium 

Brazil 

100 

100 
100 
100 
100 
100 
100 

too 
100 
100 
100 
100 
100 

too 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 

100 

100 
100 
100 
100 

100 
100 
100 

100 
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23, Details of related undertakings of Compass Group Holdings PLC (continued) 

Rua Orissanga, 200,3rd Floor, Mirand6poiis, S9o Paulo, 04.OS2-O3O, Brazil 
GRSA Servifos LTDA. 

Craigmuir Chambers, PO Box 71, Roadtown, Tortola, VGlllO, British Virgin Islands 

Brazil 100 

Compass Group Holdings (BVl) Limited British Virgin Islands 100 

c/o Action Group Ltd., No.l2, Street 614, Sangkat Boeung Kok I I , Khan Tuol Kork, Phnom Penh City, Cambodia 
Compass Group (Cambodia) Co. Ltd. (ii) 

100, Rue n" 1044 Hydrocarbures, Bonapriso, BP 5767, Douala, Cameroon 
Eurest Cameroun SARL (ii) 
Eurest Camp Logistics Cameroun SARL (ii) 

1 Prologis Boulevard, Suite 400, Mississauga, Ontario LSW 0G2, Canada 
1912219 Ontario Inc. (iil)(iv)(v)(vi)(vlll) 
Canteen of Canada Limited (ili) 
Compass Canada Support Services Ltd (ili)(iv)(v)(vl)(viil) 
Compass Group Ontario Ltd. (iii) 

Suite 2300, Bentall 5,550 Burrard Street, Vancouver, BC V6C 2B5, Canada 
Tejazz Management Services Inc. (iii) 

Cambodia 

Cameroon 
Cameroon 

Canada 
Canada 
Canada 
Canada 

Canada 

1969 Upper Water Street, Purdy's Wharf Tower 11, Suite 1300, Halifax, NS B3J 3R7, Canada 
Crothall Services Canada Inc. (Ili)(iv) 

1959 Upper Water Street, Suite 1100, Halifax, Nova Scotia, B3J 3ES, Canada 
East Coast Catering (NS) Limited (ill) 

30 Queen's Road, St. John's, Newfoundland and Labrador, AlC 2A5, Canada 
East Coast Catering Limited (iil)(iv)(viii)(v) 
Long Harbour Catering Limited Partnership (x) 
Long Harbour Catering Limited (iii) (viii) 

421 7th Avenue SW, Suite 1600, Calgary, Alberta, T2P 4K9, Canada 
Great West Catering Ltd. (Ill) 
Tamarack Catering Ltd. (iii) 

2580 Rue Dollard, Lasalle, Quebec, H8N 1T2, Canada 
Groupe Compass (Quibec) Lt6e (iii)(iv)(v)(vi)(vlil) 

Canada 

Canada 

Canada 
Canada 
Canada 

Canada 
Canada 

Canada 

550 Burrard Street, Suite 2300, Bentall 5, P.O. Box 30, Vancouver, British Columbia, V6C 2BS, Canada 
Town Square Food Services Ltd. (ili) 

Av. del Valle 787, 5th floor, Huechuraba, Santiago, Chile 
Cadelsur S.A. 
Compass Catering S.A. 
Compass Servicios S.A. 
Scolarest S.A. 

No. 1999 Floor 2, Xin Zhu Road, Minhang District, 200237, China 
Compass (China) Management Services Company Limited 

Room 401 N0.2S36, Pudong Avenue, Pudong District, Shanghai 200135, China 
Shanghai Eurest Food Technologies Service Co., Ltd. 

Calle 9SHUB - 29 Bogoti - Colombia 
Compass Group Services Colombia S.A. 

Canada 

Chile 
Chile 
Chile 
Chile 

China 

China 

Colombia 

100 

100 
100 

100 
100 
100 
100 

100 

100 

100 

100 
100 
100 

100 
100 

100 

100 

100 
100 
100 
100 

100 

100 

100 
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Enceinte de Brometo Centre Ville, BP 5208, Pointe-Noirc, The Democratic Republic ofthe Congo 
Eurest Services Congo SARL (ii) Congo 

195, Arch. Makarlou II I Avenue, Neocleous House, 3030 Limassol, Cyprus 
ESS Design & Build Ltd (ii) Cypnis 

Jankovcova, 1603/47a, HoleSovice 170 00, Prague 7, Czech Republic 
Compass Group Czech Republic s.r.o. Czech Republic 
SCOLAREST- zaflzeni Skolniho stravovini spol. s.ro Czech Republic 

Skibhusvej 52 A, 1, Postboks 49,5000 Odense C, Denmark 
Compass Group FS Denmark A/S Denmark 

Harju maakond, Saku vald, JaigimSe kiila, jaigimSe tee 14,76404, Estonia 
Compass Group FS Estonia OU Estonia 

PO Box 210, FL-O0281, Helsinki, Finland 

Compass Group Finland OY Finland 

123 Avenue de la R^publique - Hall A, 92320 Chitillon, France 
7000 Set Meal SAS France 
Academie Formation Groupe Compass SAS France 
Caterine Restauration SAS France 
Delisaveurs SAS France 
Eurest Sports & Loisirs SAS France 
La Puyfolalse de Restauration SAS France 
Levy Restaurants France SAS France 
Mediance SAS France 
Memonett SAS France 
Servirest SAS France 
SHRM Angola SAS (ii) France 
Soci£t£ De Prestations En Gestion Immobiliere SAS France 
Soci6t< Nouvelle Lecocq SAS France 
Sud Est Traiteur SAS France 
Rue des Artisans, ZA de Bel Air, 12000 Rodez, France 
Central Restauration Martel (CRM) 

Zone Artisanale, 40500 Bas Mauco, France 
Culinaire Des Pays de L'Adour SAS 

40, Bd de Dunkerque, 13002 Marseille, France 
Sociitd International D'Assistance SA (ii) 

Lieu DIt la Prade, 81580 Soual, France 
Occitanie Restauration SAS 

France 

France 

France 

France 

3 rue Camille Claudel Atlanparc Bat.M, Zone Kerluherne, CS 20043,56890 Plescop, France 
Oceane de Restauration SAS 

Rue Engine Sui, Zone Industrielle de Blanzat, 03100 Montlufon, France 
Sogirest SAS 

ZONE OPRAG, (Face i.Bernabi Nouveau Port), BP 1292, Port Gentil, Gabon 
Eurest Support Services Gabon SA (ii) 

Helfmann-Park 2,65760, Eschborn, Germany 
Compass Group GmbH 
Eurest Bremen GmbH 

France 

France 

Gabon 

Germany 
Germany 

100 

100 

100 
100 

100 

100 

100 

100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 

100 

too 

100 

100 

100 

100 

100 

100 
100 
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23. Details of related undertakings of Compass Group Holdings PLC (continued) 

Eurest KOln GmbH Germany 
Eurest SUd GmbH Germany 
Food affairs GmbH Germany 
Kanne Caft GmbH Germany 
Menke Menue GmbH Germany 
Royal Business Restaurants GmbH Germany 
S.B. Verwaltungs GmbH Germany 

Konrad-Zuse-Platz 2,81829 MOnchen, Germany 
Leonardi EPM GmbH Germany 
Leonardi HPM GmbH Germany 
Leonardi VermOgensverwaltungs GmbH Germany 
Leonardi Betriebsverwaltungs GmbH Germany 
Leonardi GmbH & Co. KG Germany 
Leonardi Kaffee neu entdecken GmbH & Co. KG Germany 
Leonardi SVM GmbH Germany 

Sankt-Florian-Weg 1,30880, Laatzen, Germany 
Eurest West GmbH & Co. KG Germany 
orgaMed Betriebsgesellschafi flir Zentralsterlllsationen GmbH Germany 
PLURAL Gebaudemanagement GmbH Germany 
PLURAL Personalservice GmbH Germany 
PLURAL servlcepool GmbH Germany 

PfafTenwiese, 65929 Frankfurt/M., Germany 

LPS Event Gastronomic GmbH Germany 

Zum Fiiegerhorst 1304,63526 Eriensee, Germany 
Foodbuy CE GmbH (ii) Germany 
M.S.G. Frucht GmbH Germany 
PO Box 119, Marteilo Court, Admiral Park, St Peter Port, Guernsey, GYl 3HB 
Compass Group Finance Ltd (i) Guernsey 

Room 805,8/F, New Kowloon Plaza, 38 Tai Kok Tsui Road, Kowioon, Hong Kong 
Compass Group Hong Kong Ltd Hong Kong 
Encore Catering Ltd Hong Kong 
Shing Hin Catering Group Ltd Hong Kong 

Irinyi J6zsef u. 4-20. B ipQIet, H-1117 Budapest, Hungary 
Eurest t̂teremUzemeltetd Korl^tolt Feleldssigu Tirsasig Hungary 

Spaze I - Tech Park, Tower A, Sohna Road, Sector 49 Gurgaon, Gurgaon HR 122018 IN, India 
Compass Group (India) Support Services Private Ltd India 

100 
100 
100 
100 
100 
100 
100 

100 
100 
100 
100 
100 
100 
100 

100 
100 
100 
100 
100 

100 

100 
100 

100 

100 
100 
100 

100 

100 

Unit #401,4th Floor, Tower A, Spaze I - Tech Park Sohna Road, Sector 49 Gurgaon, Gurgaon HR 122018 IN, India 
Compass India Support Services Private Limited India 100 

3rd Floor, 43a, Yeats Way, Parkwest Business Park, Dublin 12, Ireland 
Catering Management Ireland Limited (ii) 
Cheyenne Limited (ii) 

Tower House, Loch Promenade, Douglas, IMI 2LZ, Isle of Man 
Queen's Wharf Insurance Services Limited (viii) 

Ireland 
Ireland 

Isle of Man 

100 
100 

100 

Shin-Hie Building 2nd Floor, 3-3-3, Hakataeki-Higashi, Hakata-ku, Fukuoka-City, Fukuoka-Prefecture, 812-0013 Japan 
Eishoku-Medix, Inc. Japan 100 
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23. Details of related undertakings of Compass Group Holdings PLC (continued) 

Hamarikyu Kensetsu Plaza, 5-5-12, Tsukiji, Chuo-ku, Tokyo 104-0045, Japan 
Eurest Japan, Inc. Japan 
Fuyo, Inc. Japan 
MFS, Inc. Japan 
Nihon Kyushoku Service, Inc. Japan 
Seiyo Food-Compass Group Holdings, Inc. Japan 

060011, Atyrauskaya Oblast, Atyrau City, Beibarys Sultan Avenue 506, Kazakhstan 
Compass Kazakhstan LLP Kazakhstan 
Eurest Support Services Kazakhstan LLP Kazakhstan 
ESS Support Services LLP Kazakhstan 

209/8919 Sigma Road 0(T Enterprises Road, PO BOX 14 662, Nairobi, Kenya 
Kenya Oilfield Services Ltd (ii) Kenya 

19, Rue Lion Laval, L-3372 Leudelange, Luxembourg 
Eurest Luxembourg S.A. Luxembourg 
IMMO Capellen S.A. Luxembourg 
Innoclean S.A. Luxembourg 
Novella Senior Services S.A. Luxembourg 

100 
100 
100 
100 
100 

100 
100 
100 

100 

100 
100 
100 
100 

Level 21, Suite 21.01, The Gardens South Tower, Mid Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur, 
Malaysia 
Compass Group Malaysia Sdn Bhd Malaysia 100 
RIaaxis Sdn. Bhd. (il) Malaysia 100 
Genviolet Sdn. Bhd. (ii) Malaysia 100 

SO-8-1, TKT.8, Wsima UOA Damansara, SO Jalan. Dungun, Damansara Heights, Kuala Lumpur, 50490, Malaysia 
S.H.R.M. Sdn. Bhd. (ii) Malaysia 100 

Calle Jaime Balmes 11, Oficina 101 letra D, Colonia Los Morales Polanco, Alcaldia Miguel Hidalgo, IISIO Ciudad de 
Mexico, Mexico 
Compass Mexico Servicios de Soporte, S.A. De CV. (iii) (iv) 
Eurest Proper Meals de Mexico S.A. de CV. (ili)(lv) 
Servicios Corporativos Eurest-Proper Meals de Mexico S.A. De CV. (iii)(iv) 

c/o 251 Little Falls Drive, Wilmington, DE 19808, USA 
Food Works of Mexico, S. de R.L. de CV. (il)(lii)(iv) 
Food Works Services of Mexico, S. de R.L. De CV. (ii)(lii)(iv) 

Laarderhoogtweg 11,1101 DZ, Amsterdam, Netherlands 
Aurora HoldCo B.V. 
CGI Holdings (2) B.V. 
Compass Group Holding B.V. 
Compass Group Finance Netherlands B.V. 
Compass Group Intemational 2 B.V. 
Compass Group Intemational 3 B.V. 
Compass Group Intemational 4 B.V. 
Compass Group International 5 B.V. 
Compass Group Intemational 6 B.V. (li) 
Compass Group Intemational 9 B.V. 
Compass Group International 10 B.V. (II) 
Compass Group Intemational ESS Shanghai B.V. (ii) 
Compass Group Intemational Finance I B.V. 
Compass Group Intemational Finance 2 B.V. 
Compass Group Shanghai Eurest B.V. (ii) 
Compass Group Vending Holding B.V. 
Compass Hotels Chertsey B.V. 

Mexico 
Mexico 
Mexico 

Mexico 
Mexico 

Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Nedierlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 

100 
100 
100 

100 
100 

100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
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Eurest Services B.V. Netherlands 100 
Eurest Support Services (ESS) B.V. Netherlands 100 
Eurest Support Services Sakhalin B.V. (ii) Netherlands 100 
Stichting Forte Intemational Netherlands 100 

Luzernestraat 57,2153 GM, Nieuw-Vennep, Netherlands 

Famous Flavours B.V. (vlll) Netherlands 100 

Stationsweg 95,6711 PM Ede, Netherlands 
Xandrion B.V. Netherlands 100 
85 Avenue du Gtntra] de Gaulle, Immeuble Carcopino 3000, BP 2353,98846 Noumia Cedex, New Caledonia 
Eurest Caledonie SARL (ii) New Caledonia 100 

Level 3, IS Sultan Street, Ellerslie 1051, New Zealand 
Compass Group New Zealand Limited New Zealand 100 
Crothall Services Group Limited (ii) New Zealand 100 
Eurest NZ Limited (ii) New Zealand 100 

Drengsrudbekken 12,1383, PO Box 74, NO-137I, Asker, Norway 
Eurest A/S (iii) Norway 100 
Compass Group FS Norway A/S Norway 100 

Forusparken 2,4031 Stavanger, Postboks 8083 Stavanger Postterminal, 4068, Stavangcr, Norway 
ESS Mobile Offshore Units A/S Norway 100 
ESS Support Services A/S Norway 100 

c/o Warner Shand Lawyers Waigani, Level 1 RH Hypermarket, Allotment 1 Section 479 (off Kennedy Road), Gordons 
NCD, Papua New Guinea 
Eurest (PNG) Catering & Services Ltd (li) Papua New Guinea 100 

Unit 2410 24th iir, City & Land Mega Plaza, ADB Ave., Ortigas Ctr., San Antonio, Pasig City 1605, Philippines 
Compass Group Philippines Inc (il) Philippines 100 

Ul. Olbrachta 94,01-102 Warszawa, Poland 

Compass Group Poland Sp. Z o.o. Poland 100 

Edlflcio Prime, Avenida da, Quinta Grande, 53-60, Alfragide 2614-521 Amadora, Portugal 
Eurest (Portugal) - Socledade Europeia de Restaurantes, Lda. Portugal 100 
Eurest Catering & Services Group Portugal, Lda. Portugal 100 
Bucure$ti Sectorul 4, Strada Sold., Ilie Serban, Nr. 8B., Romania 
Eurest ROM SRL Romania 100 

7 Gasheka Street, Bid. 1,123056, Moscow, Russia 

Aurora Rusco 000 Russia 100 

20 Kulakova Street, Bid 1, Premises I I I , Floor 4, Room 2, Moscow, Russia 

Compass Group Rus 000 Russia 100 

11 Changi South Street 3, Builders Shop Building, #04-02/03,486122, Singapore 
Compass Group (Singapore) PTE Ltd (liiXiv) Singapore 100 
SHRM Far East Pte Ltd (li) Singapore 100 
8 Marina Boulevard, # 05̂ 02, Marina Bay Financial Centre, 018981, Singapore 

Compass Group Asia Pacific PTE. Ltd (i)(ll) Singapore 100 

Karadiiiiova 2, Stari mesto, 811 09 Bratislava, Slovakia 
Compass Group Slovakia s. r. o. Slovakia 100 
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23, Details of related undertakings of Compass Group Holdings PLC (continued) 

Calle Frederic Mompou 5, planta 5a, Edificio Euro 3,08960, San Just Desvern, Barcelona, Spain 
Asistentes Escolares, S.L. Spain 100 
Eurest Catalunya, S.L.U. Spain 100 
Medirest Social Residencias, S.L.U. Spain 100 

Calle Castilla 8-10 - CP. 50.009, Zaragoza, Spain 

Servicios Renovados de Allmentaclon, S.A.U. ' Spain 100 

Calle Pinar de San Josi 98, Planta la, 28054, Madrid, Spain 
Eurest Club de Campo, S.L.U. Spain 100 
Eurest Servicios Feriales, S.L.U. Spain 100 
Poligono Ugaldeguren 1, Parcela 7,48160 Derio (Vizcaya), Spain 

Eurest EuskadI S.L.U. Spain 100 

Calle R, sin, Mercapalma, 07007 Palma de Mallorca, Baleares, Spain 
Compass Group Holdings Spain, S.L.U. Spain 100 
Levy Compass Group Holdings, S.L. (ii) Spain 100 
Box 1222,164 28, Kista, Sweden 

Compass Group AB Sweden 100 

c/o BDO AG, Industriestrasse S3 6312 Steinhausen, Switzerland 

Creative New Food Dream Steam GmbH Switzerland 100 

Oberfeldstrasse 14,8302, Kloten, Switzerland 
Eurest Services (Switzerland) AG Switzeriand 100 
Royal Business Restaurants GmbH Switzerland 100 
c/o Ueltschi Solutions GmbH. Gwattstrasse 8, CH-3185 Schmitten. Switzerland 
Sevlta AG (ii) Switzerland 100 
Sevita Group GmbH Switzeriand 100 
ifcrenkSy Mah. Yesil vadi sokak. No: 3 D: 9.34752 Atasehir, Istanbul, Turkey 

Euroserve GQvenlik A.S. Turkey 100 

IferenkSy Mah. Yesil vadi sokak. No: 3 D: 10,34752 Atasehir, Istanbul, Turkey 

Euroserve HIzmet ve i$letmecilik A.§. Turkey 100 

tf erenkSy Mah. Yesil vadi sokak. No: 3 D: 13,34752 Atasehir, Istanbul, Turkey 

Turka? Gida Hizmet ve isletmecilik A.§. Turkey 100 

Dubai Airport Free Zone, Dubai, United Arab Emirates 

Compass Camea FZE UAE 100 

Parklands Court, 24 Parklands, Birmingham Great Park, Rubery, Birmingham, B45 9PZ, United Kingdom 

UForty Limited (li) UK 100 
Bateman Catering Limited (ii)(vil) UK 100 
Bateman Healthcare Services Limited (ii) UK 100 
Business Clean Limited (li) UK 100 
Castle Independent Limited UK 100 
Catersklll Group Limited (ii) : UK 100 
Caterskill Management Limited (il) UK 100 
Chalk Catering Ltd (ii) UK 100 
Chartwells Limited (il) UK 100 
Cleaning Support Services Limited (li) UK 100 
Compass Experience Limited (ii)(vii) UK 100 
Compass Group Medical Benefits Limited (li) UK 100 
Compass Mobile Catering Limited (il) UK 100 
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23, Details of related undertakings of Compass Group Holdings PLC (continued) 

Compass Payroll Services Limited (ii) UK 100 
Compass Purchasing Limited UK 100 
Compass Restaurant Properties Limited (il)(vil) UK 100 
Compass Security Limited (ii)(vii) UK 100 
Compass Security Oldco Group Limited (li) UK 100 
Compass Security Oldco Holdings Limited (ii) UK 100 
Compass Security Oldco Investments Limited (il) UK 100 
Compass Services (Midlands) Limited (II) UK 100 

Compass Services (U.K.) Limited UK 100 
Compass Staff Services Limited (il) UK 100 
CRBS Resourcing Limited (ii) UK 100 
Cygnet Food Holdings Limited (il) UK 100 
Cygnet Foods Limited UK 100 
Dine Contract Catering Limited UK 100 
Eaton Catering Limited (ii) UK 100 
Eaton Wine Bars Limited (II) UK 100 
Eurest Airport Services Limited (ii) UK 100 
Eurest Offshore Support Services Limited (il)(viii) UK 100 
Eurest Prison Support Services Limited (ii) UK 100 
Everson Hewett Limited (iii)(iv) UK 100 
Facilities Management Catering Limited (ii) UK 100 
Fairfield Catering Company Limited (ii) UK too 
Fingerprint Managed Services Limited (ii) UK 100 
Goodfellows Catering Management Services Limited UK 100 
Gruppo Events Limited (ii) UK 100 
Hallmark Catering Management Limited (li) UK 100 
Hamard Catering Management Services Limited (ii)(vii) UK 100 
Hamard Group Limited (il) UK 100 
Hospital Hygiene Services Limited (II) UK too 
ICM Five Star Limited (li) UK 100 
Integrated Cleaning Management Limited UK 100 
Integrated Cleaning Management Support Services Limited UK 100 
Keith Prowse Limited (li) UK 100 
Knon Hotels Company of London (ii) UK 100 
Langston Scott Limited (li) UK 100 
Leisure Support Services Limited (iil)(lv) UK 100 
LeiUi's Limited (il) UK 100 
Letheby & Christopher Limited UK 100 
Meal Service Company Limited (ii) UK 100 
Mllbums Catering Contracts Limited (il) UK 100 
Mllbums Restaurants Limited (ll)(iil) UK 100 
National Leisure Catering Limited (ii) UK 100 
NLC (Holdings) Limited (li) UK 100 
NLC (Wembley) Limited (li) UK 100 
P & C Morris Catering Group Limited (il) UK 100 
Payne & Gunter Limited UK 100 
PDM Training and Compliance Services Limited (ii) UK 100 
Pennine Services Limited (ii) UK 100 
Peter Parfitt Leisure Overseas Travel Limited UK 100 
Peter Parfitt Sport Limited (ll)(vii) UK 100 
PPP Infrastructure Management Limited UK 100 
Reliable Refreshments Limited UK too 
Roux Fine Dining Limited (li) UK 100 
Security Office Cleaners Limited (ii) UK too 
Solutions on Systems Ltd (ii) UK 100 
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Sunway Contract Services Limited UK 
Sycamore Newco Limited UK 
The Bateman Catering Organization Limited (ii)(viil) UK 
The Cuisine Centre Limited (li) UK 
Vendepac Holdings Limited (viil) UK 
Wembley Sports Arena Limited (il) UK 
Woodin & Johns Limited UK 

Compass House, Guildford Street, Chertsey, Surrey, KT16 9BQ, United Kingdom 
Audrey (London) Limited (il) UK 
Audrey Investments Limited (li) UK 
Bateman Services Limited (li) UK 
Compass Group Finance No.3 Limited UK 
Compass Group Finance No.3 Limited (ii)(xi) UK 
Compass Group North America Investments No.2 UK 
Compass Group North America Investments Limited UK 
Compass Group Pension Trustee Company Limited (i)(il) UK 
Compass Group Procurement Limited UK 
Compass Group Trustees Limited (l)(li) UK 
Compass Healthcare Group Limited (i)(ii)(vili) UK 
Compass Hospitality Group Holdings Limited (l)(li) UK 
Compass Hospitality Group Limited (li) UK 
Compass Hotels Chertsey (iii) UK 
Compass Nominee Company Number Fourteen Limited (ii) UK 
Compass Overseas Holdings Limited (i) UK 
Compass Overseas Holdings No.2 Limited (i) UK 
Compass Overseas Services Limited (ii) UK 
Compass Pension Trustees Limited (i)(ii) UK 
Compass Quest Limited (i)(ii) UK 
Compass Secretaries Limited (l)(li) UK 
Compass Site Services Limited (ii)(vii) UK 
Compass UK Pension Trustee Co Limited (l)(ii) UK 
Crisp Trustees Limited (i)(ii) UK 
Gogmore (il) UK 
Meritgten Limited (ii)(vii)(viij) UK 
New Famous Foods Limited (il) UK 
Nextonllne Limited (iil)(iv) UK 
Riversdell (l)(il) UK 
Sevita (UK) Limited UK 
The Compass Group Foundation UK 
The Excelsior Insurance Company Limited UK 

Suite D, Pavilion 7 Kingshill Park, Venture Drive, ArnhitI Business Park, Westhill, Aberdeenshire, AB32 6FL, 
United Kingdom 
Coffee Paitners Limited (ii) UK 
Compass Offshore Catering Limited (ii)(viii) UK 
Compass Scottish Site Services Limited (ii) UK 
Waseley (CVI) Limited (ii) UK 
Waseley (CVS) Limited (ii) UK 

Wework, 119 Marylebone Road North West House, London, NWl SPU, United Kingdom 
Feedr Limited UK 

8040 Excelsior Drive, Suite 400, Madison, Wi 53717, USA 
Ace Foods, Inc. USA 

100 
100 
100 
100 
100 
100 
100 

100 
100 
100 
100 
100 
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too 
too 
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23. Details of related undertakings of Compass Group Holdings PLC (continued) 

2710 Gateway Oaks Drive, Suite ISON, Sacramento, CA 95833-3505, USA 
Bon Appdtit Management Company Foundation 
CullnArt of California, Inc. 

211 E. 7th Street, Suite 620, Austin, TX 78701-3218, USA 
Bamco Restaurants of Texas LLC 
Levy Premium Foodservice, L.L.C. (ii) 
Mortison's Health Care of Texas, Inc. 
University Food Services, Inc. 

234S Rice Street, Suite 230, Roseville, MN 55113, USA 
Canteen One Company, Inc. 
Canteen One Consolidation Services, LLC 
Canteen One, LLC 
Street Eats Limited 
Vislnity, LLC 

251 Little Falls Drive, Wilmington, DE 19808, USA 
Bench Works, Inc. 
Canteen One, Inc. 
CLS Par, LLC 
Compass LCS, LLC 
Compass LV, LLC 
Compass Paramount, LLC 
Concierge Consulting Services, LLC 
Convenience Foods Intemational, Inc. 
Crothall Healthcare Inc. 
Crothall Laundry Services Inc. 
Eat Cloud LLC 
Eurest Services, Inc. 
Facilities Holdings, LLC 
Flik One, LLC 
Levy Oklahoma, Inc. 
Levy Prom Golf, LLC 
Morrison Investment Company, Inc. 
RAC Holdings Corp. (iii) 
Rank + Rally, LLC 
S-82 LLC 
SpenDiflference LLC 
Touchpoint Support Services, LLC 
Unidine Lifestyles, LLC 
Unldine Nevada, LLC 
University Food Services, LLC 
Vendlink, LLC 
Yorkmont Four, Inc. 

801 AdIai Stevenson Drive, Springfield, I L 62703, USA 
Curlology, LLC 
El5, LLC 
Levy (Events) Limited Partnership 
Levy (IP) Limited Partnership 
Levy Food Service Limited Partnership 
Levy GP Corporation 
Levy Holdings CP, Inc. 
Levy Illinois Limited Partnership 
Levy Premium Foodservice Limited Partnership 
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USA 

USA 
USA 
USA 
USA 
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USA 
USA 
USA 
USA 
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USA 
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23. Details of related undertakings of Compass Group Holdings PLC (continued) 

Levy R & H Limited Partnership USA 
Levy World Limited Partnership USA 
Professional Sports Catering, LLC USA 
Restaurant One Limited Partnership USA 
Superior Limited Partnership USA 

7 St. Paul Street, Suite 820, Baltimore, MD 21202, USA 

Bon Appitit Maryland, LLC USA 

4000 Faber Place Drive STE. 300, North Charleston, SC 29405, USA 

CGSC Capital, Inc. USA 

501 Louisiana Avenue, Baton Rouge, LA 70802-5921, USA 
Coastal Food Service, Inc. USA 
S.H.R.M. Catering Services, Inc. USA 
80 State Street, Albany, NY 12207-2543. USA 
Coffee DisUibutIng Corp. USA 
CullnArt Group, Inc. USA 
CullnArt, Inc. USA 
Mazzone Hospitality, LLC USA 
Quality Food Management, Inc. USA 
RA Tennis Corp. USA 
RANYST, Inc. USA 
Restaurant Associates LLC USA 
Restaurant Associates, Inc. USA 
Restaurant Services Inc. USA 
2626 Glenwood Avenue, Suite 550, Raleigh, NC 27608, USA 
Compass 2K12 Services. LLC USA 
Compass HE Services, LLC USA 
Compass One, LLC USA 
Compass Two, LLC USA 

2S95 Interstate Drive, Suite 103, Harrisburg, PA 17110, USA 
Crothall Facilities Management, Inc. USA 
Custom Management Corporation of Pennsylvania USA 
Morrison's Custom Management Corporation of Pennsylvania USA 
Newport Food Service, Inc. USA 
Williamson Hospitality Services, Inc. USA 

SO West Broad Street, Suite 1330, Columbus, OH 43215, USA 

Cuyahoga Dining Services, Inc. USA 

40 Technology Pkwy South, #300, Norcross, GA 30092, USA 
Food Services Management By Mgr, LLC USA 
Mortlson Alumni Association, Inc. USA 
The M-Power Foundation, Inc. USA 
221 Bolivar Street, Jefferson City, MO 65101, USA 
Dynamic Vending, Inc. USA 

Princeton South Corporate Ctr, Suite 160,100 Charles Ewing Bivd, Ewing, NJ 08628, USA 
Gourmet Dining, LLC USA 

300 Deschutes Way SW, Suite 304, Tumwater, WA 98501, USA 
Inter Pacific Management, Inc. USA 

100 
100 
100 
100 
100 
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100 
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2900 SW Wanamaker Drive, Suite 204, Topeka, KS 66614, USA 
Myron Green Corporation 
PFM Kansas, Inc. 
Treat America Limited 

USA 
USA 
USA 

100 
100 
100 

882S N. 23rd Avenue, Suite 100, Plioenix, AZ 85021, USA 
Prodlne, Inc. 
Sacco Dining Services, Inc. 

2908 Poston Avenue, Nashville, TN 37203, USA 
Southeast Service Corporation 

1400 West Benson Bivd, Suite 370, Anchorage, AK 99503, USA 
Statewide Services, Inc. 

USA 
USA 

USA 

USA 

100 
100 

100 

too 

1709 North 19th Street, Suite 3, Bismarck, ND 58501-2121, USA 
Compass ND, LLC USA 100 

'OTHER SUBSIDlAI^Si JOINT ARRANGEMENTS, MEMBERSHIPS; 
ASSOCiATES'ANbMHERSIGNlFlGA'Nt.HOLDiNGSl 

^•COUNTRY OF . . 
INCORPOilATiON 

O R ; 
_< ESTABLfSHMENT HOLDING 

Ground Floor 35 - 51 Mitchell Street, McMahons Point, NSW 2060, Australia 
ESS Eastern Guruma PTY Ltd Australia 60 
ESS NYFL PTY Ltd Australia 60 

Level 3,12 Newcastle Street, Perth 6000, Australia 
ESS Thalanyji PTY Ltd Australia 60 
ESS Larrakia PTY Ltd Australia 50 

30,205 N. Narimanov avenue, Baku, AZ1065, Azerbaijan 
ESS Support Services LLC Azerbaijan 50 

12 Kodiak Crescent, Toronto, Ontario, M3J 3G5, Canada 
Imperial Coffee and Services Inc. (ili)(iv)(v) Canada 88 

1 Prologis Boulevard, Suite 400, Mississauga, Ontario, LSW 0G2, Canada 
Chefs Hall, Inc. (iii) Canada 67 
Compass Group Sports and Entertainment - (Quebec) (x) Canada 67 
ECC - ESS Support Services (x) Canada 50 
2265668 Ontario Limited (lil)(iv)(v)(vi)(vlil) Canada 49 
Amik Catering LP (x) Canada 49 
Dease River - ESS Support Services (x) Canada 49 
Dene West Limited Partnership (x) Canada 49 
ECC - Mi'kmaq Support Services (x) Canada 49 
ESS - DNDC Support Services (x) Canada 49 
ESS - East Arm Camp Services (x) Canada 49 
ESS - Kaatodh Camp Services (x) Canada 49 
ESS - Loon River Support Services (x) Canada 49 
ESS - MIssanabie Cree Support Services (x) Canada 49 
ESS - Na Cho Nyak Dun Camp Services (x) Canada 49 
ESS - Ochapowace Support Services (x) Canada 49 
ESS - Pessamit Camp Services (x) Canada 49 
ESS - Wapan Manawan Services de Soutien (x) Canada 49 
ESS Haisia Support Services (x) Canada 49 
ESS HLFN Support Services (x) Canada 49 
ESS KNRA Support Services (x) Canada 49 
ESS Komatik Support Services (x) Canada 49 
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ESS Liard First Nation Support Services (x) Canada 49 
ESS McKenzie Support Services (x) Canada 49 
ESS Okanagan Indian Band Support Services (x) Canada 49 
ESS Tataskweyak Camp Services (x) Canada 49 
ESS/Bushmaster Camp Services (x) Canada 49 
ESS/Fort a la Come Support Services (x) Canada 49 
ESS/McLeod Lake Indian Band Support Services (x) Canada 49 
ESS/Mosakahiken Cree Nation Support Services (x) Canada 49 
ESS/Nuvumiut Support Services (x) Canada 49 
ESS/TakIa Lake Support Services (x) Canada 49 
ESS/WEDC Support Services (x) Canada 49 
First North Catering (x) Canada 49 
KDM - ESS Support Services (x) Canada 49 
Mi'Kmaq-ECC Nova Scotia Support Services (x) Canada 49 
Nisga'a Village - ESS Support Services (x) Canada 49 
Poplar Point Camp Services (x) Canada 49 
Songhees Nation Support Services (x) Canada 49 

30 Queen's Road, St. John's, Newfoundland and Labrador, AlC 2A5, Canada 
Labrador Catering Inc. (ill) Canada 49 
Labrador Catering LP (x) Canada 49 

Clearwater River Dene Nation Reserve No. 222, P.O. Box SOSO, Clearwater, Saskatchewan, SOM 3H0, Canada 
Clearwater Catering Limited (iii)(iv)(v)(vi) Canada 49 

130 King Street West, Suite 1800, Toronto, Ontario, MSX 1E3, Canada 
Umbrel Hospitality Group Inc. (iii) Canada 49 

77 King Street West, No. 400, Toronto, Ontario, MSK OAl, Canada 
O&B Yonge Richmond LP* Canada 33.4 

FO-110, Torshavn, Faroe Islands 
P/F Eurest Faroyar Denmark 51 

Keskussairaalantie Opinkivi 2,40600 JyvSskyia, Finland 
Semma Oy Finland 45 

Ruukinkatu 2-4 20540 Turku, Finland 
Unica Oy Finland 49 

123 Avenue de ta Ripublique - Hall A, 92320 ChStillon, France 
Sopreglm SAS France 80 

Le Puy Du Fou, 85590 Les Epesses, France 
Pay Du Fou Restauration SAS France 99.8 

Steenbeker Weg 25, 24106, Kiel, Germany 
Lubinus - orgaMed Sterilgut GmbH Germany 49 

HTC Aspire, 4th Floor (401) No. 19, Ali Asker Road, Bangalore, Karnataka, 560052, India 
Bottle Lab Technologies Private Limited India 75 

No. 407,2nd Floor, 7th Cross, 1st D Main Road, Domlur Layout, Old Airport Road, Bengaluru. Karnataka, 560071, 
India 
Nextup Technologies Private Limited India 75 

Hamarikyu Kensetsu Plaza, 5-5-12, Tsukiji, Chuo-ku, Tokyo 104-0045, Japan 
Chiyoda Kyushoku Services Co., Ltd Japan 90 
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5-7-5, Chiyoda, Naka-ku, Nagoya-City, Aicbi-Prefecture, 460-0012, Japan 

Seiyo General Food Co., Ltd Japan 50 

1-34-6, Sakura-Shinmachi, Setagaya-ku, Tokyo, 154-0015, Japan 

Highway Royal Co., Ltd. Japan 50 

060011, Atyrauskaya Oblast, Atyrau city, Beibarys Sultan avenue 506, Kazakhstan 

Eurest Support Services Company B LLP Kazakhstan 50 

060011, Old Airport Road 64, Atyrau City, Atyrau Oblast, Republic of Kazakhstan 

ESS Kazakhstan LLP Kazakhstan 60 

lOA Rue Henri Schnadt, L-2530, Luxembourg 
Geria SA Luxembourg 25 
Level 18 The Gardena North Tower, Mid Valley City, Lingkaran Syed Putra, Kuala Lumpur, 59200, Malaysia 
EM-SSIS Services Sdn. Bhd. (li) Malaysia 42 
Urusan Bakti Sdn. Bhd. (il) Malaysia 35 
Suite 1301,13th Floor, City Plaza Jalan Tehran, 80300 Johor Bahru Johor, Malaysia 
Knusford Compass Sdn. Bhd. Malaysia 49 
1 Avenue Henri Dunant, Palais De La Scala, 3eme, Etage - No 1125,98000 MC, Monaco 

Eurest Monaco S.A. Monaco 99.99 

Laarderhoogtweg 11,1101 DZ, Amsterdam, Netherlands 
Compass Group Intemational CoOperatief W.A. (x) Netheriands 100 
Compass Group Intemational CoOperatief 2 W A. (x) Netherlands 100 
Compass Group International CoOperatief 3 W A. (x) Netherlands 100 
Compass Group Intemational Finance CV. (x) Netherlands 100 
Okesnoyveien 16,1366, Lysaker, 1366, Norway 

Forplejningstjenester A/S Norway 33.33 

Harbitzallien 2A, 0275 Oslo, PA Box 4148, Sjelyst, 0217 Oslo, Norway 
Gress-Gruppen A/S Norway 33.33 
c/o Warner Shand Lawyers Waigani, Level 1 RH Hypermarket, Allotment 1 Section 479 (off Kennedy Road), Gordons 
NCD, Papua New Guinea 
Eurest OKAS Catering Ltd (II) Papua New Guinea 55 
Eurest Lotic (PNG) JV Ltd (ii) Papua New Guinea 50 
2 Floor, At Mana Commercial Tower, C-Ring road, Doha, P O BOX 22481, Qatar 

Compass Catering Services WLL Qatar 20 

PO Box 31952, Al Khobar 31685 KSA, Saudi Arabia 

Compass Arabia LLC Saudi Arabia 30 

Calle Pinar de San Josi 98, Planta la, 28054, Madrid, Spain 

Gourmet on Wheels. S.L.U. Spain 99 

Office No. 204, Mawilah, Al Sharjah, P O Box: 1897, United Arab Emirates 
Abu Dhabi National Hotels - Compass LLC UAE 50 
Abu Dhabi National Hotels Company Building, Sheikh Rashid Bin Saeed At Maktoum Street, Abu Dhabi, United Arab 
Emirates 

Abu Dhabi National Hotels Compass Middle East LLC UAE 50 

The Owner Saeed Ahmed Ghobash, Oud Metha, Street Bur Dubai, P.O. BOX 31769 Dubai, United Arab Emirates 
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Abu Dhabi National Hotels - Compass Emirates LLC UAE 

Parklands Court, 24 Parklands, Birmingham Great Park, Rubery, Birmingham, B45 9PZ, United Kingdom 
Quaglino's Limited UK 
Quadrant Catering Limited (iii)(iv) UK 

County Ground, Edgbaston, Birmingham, B5 7QU, United Kingdom 
Edgbaston Experience Limited (iii)(iv) 

The Oval, Kennington, London, SEl l 5SS United Kingdom 
Oval Events Holdings Limited (iv)(v)(vl) 
Oval Events Limited (iv)(v)(vi) 

84 State Street, Boston, MA 02109, USA 
Fame Food Management Inc. 
The Food Management Enterprise Corporation 
Levy Maryland, LLC 

251 Little Falls Drive, Wilmington, DE 19808, USA 
B & 1 Catering, LLC 
CMCA Catering. LLC 
HHP-MMS JVI, LLC 
PCHI Catering, LLC 
Wolfgang Puck Catering and Events, LLC 
WPL, LLC 
Community Living Holdings, LLC 
Coreworks, LLC 
Unidine Corporation 
Levy LA Concessions, LLC 
Learfield Levy Foodservice, LLC 
Restaurant Services I , LLC 
Parlay Solutions, LLC 
Thompson Facilities Services LLC 
Thompson Hospitality Services, LLC 
WP Casual Catering, LLC 
Chicago Restaurant Partners, LLC 

2710 Gateway Oaks Drive, Suite ISON, Sacramento, CA 95833-3505, USA 
C&B Holdings. LLC 
H & H Catering, L.P. 
Cosmopolitan Catering, LLC 

2626 Glenwood Avenue, Suite 550, Raleigh, NC 27608, USA 
Waveguide LLC 

2215-B Renaissance Drive, Las Vegas, NV 89119, USA 
GLV Restaurant Management Associates, LLC 

211 E. 7th Street, Suite 620, Austin, TX 78701-3218, USA 
Wolfgang Puck Catering & Events of Texas, LLC 

980 N. Michigan Ave., Suite 400, Chicago, I L 60611, USA 
Convention Hospitality Partners 
Atlanta Sports Catering 
Orlando Foodservice Partners 
1400 West Benson Btvd, Suite 370, Anchorage, AK 99503, USA 
KIJIK/ESS, LLC 
Statewlde/GanaAYoo JV 

UK 

UK 
UK 

USA 
USA 
USA 

USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 
USA 

USA 
USA 
USA 

USA 

USA 

USA 

USA 
USA 
USA 

USA 
USA 

50 

99 
49 

25 

37.5 
37.5 

84 
84 
74 

90 
90 
90 
90 
90 
90 
84 
84 
84 

62.5 
50 
50 
50 
49 
49 
45 
42 

90 
90 
60 

57 

90 

90 

80 
50 
50 

80 
50 
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Compass Group Holdings PLC 

Notes to the accounts 
For the year ended 30 September 2020 (continued) 

23. Details of related undertakings of Compass Group Holdings PLC (continued) 

801 AdIai Stevenson Drive, Springfield, IL 62703, USA 

Park Concession Management, LLC USA 50 

40 Technology Pkwy South, #300, Norcross, GA 30092, USA 

Eversource LLC USA 51 

80 State Street, Albany, NY 12207-2543, USA 

RA Patina, LLC USA 50 

111 Eighth Avenue New York, NY 10011, USA 

RA Patina Management LLC USA 50 

Corporation Trust Centre, 1209 Orange Street, Wilmington, DE 19801, USA 
AEG Venue Management Holdings, LLC USA 38 
c/o Union Square Hospitality Group, LLC, 853 Broadway, 17th Floor, New York, NY, 10003 USA 
Hudson Yards Catering, LLC USA 49 
60SS Lakeside Commons Drive, Suite 440, Macon, GA 31210, USA 

Kimco Holdings, LLC (iv) USA 24 

NOTES 

1. Unless otherwise stated, indirectly owned by Compass Group Holdings PLC, active status and ordinary shares 
issued. 

2. in some of the jurisdictions where we operate, share classes are not defmed and in these instances, for the 
purposes of disclosure, we have classified these holdings as ordinary. 

3. A number of the companies listed are legacy companies which no longer serve any operational purpose. 
CLASSIFICATIONS KEY 

(i) Directly owned by Compass Group Holdings PLC 
(ii) Dotmant/non-trading 
(iii) A Ordinary shares 
(iv) B Ordinary shares 
(v) C Ordinary and/or Special shares 
(vi) D, E and/or F Ordinary shares 
(vii) Defened shares 
(viii) Preference including cumulative, non-cumulative and redeemable shares 
(ix) Redeemable shares 
(x) No share capital, share of profits 
(xi) Limited by guarantee 
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Hospitality Holdings Limited 

Strategic Report 

The directors, in preparing this Strategic Report, have complied with section 414C of the Companies Act 2006 (CA 
2006). 

Business review and principal activities 

Hospitality Holdings Limited (the Company) is a wholly-owned subsidiary of Compass Group PLC. The Company 
acts as a holding and group financing company and the directors do not anticipate any changes in activities for the 
foreseeable future. 

The results for the Company show a pre-tax loss for the year of £85,877,000 (2019: profit of £446,966,000) and net 
assets at 30 September 2020 of £3,084,412,000 (2019: £3,153,168,000). 

The Company's directors believe that analysis using key performance indicators is not necessary for an understanding 
of the position of the Company. The performance of Compass Group PLC (the Group) is discussed in its Annual Report 
which does not form part of this Report. A copy of the Compass Group PLC Annual Report 2020 can be found on the 
Compass Group PLC website at www.compass-group.com or from the Company Secretarial Department at Compass 
House, Guildford Street, Chertsey, Surrey, KT16 9BQ. 

Principal risks and uncertainties 

Whilst the Group's operations continue to be disrupted by the COVID-19 pandemic we have successfiilly implemented 
action plans to mitigate a significant proportion of our cost base to preserve the profitability and liquidity of the Group. 
Our priority has also continued to be the health, safety and wellbeing of our employees and customers. Sites that are 
open are operating with enhanced health and safety protocols. Personal protective equipment requirements are in line 
with local govemment and public health guidance and there is a continued focus on mental health awareness. 

A post-Brexit deal on trade and other issues was agreed in December 2020 between the UK and the EU. While there is 
clearly more for the UK and EU to work through, we believe that the deal as agreed, coupled with our own contingency 
planning, means we do not expect any material financial or operational'impact resulting fi-om Brexit. We are confident 
that we can continue supporting and delivering great services for our UK and intemational clients and consumers. 

Hospitality Holdings Limited has only intra-group investments and balances, no third party debt and hence no extemal 
interest rate exposure. Certain investments in subsidiary undertakings and intra-group balances are denominated in 
foreign cunency. The Company has the potential to hedge account for some of its cunency bonowings against equity 
investments and any gain or loss associated with the translation of residual balances is taken to the profit and loss 
account. 

From the perspective of the Company, the principal risks and uncertainties are integrated with the principal risks of the 
Group and are not managed separately. The principal risks of the Group are discussed in Compass Group PLC's Aimual 
Report 2020 and as subsequently updated in its 2021 half year results announcement which does not form part of this 
Report. Both of these documents can be viewed on the Compass Group PLC website www.compass-group.com. 

Section 172(1) Statement 

Section 172 of the Companies Act 2006 requires a director of a company to act in the way he or she considers, in good 
faith, would most likely promote the success of the Company for the benefit of its members as a whole. In doing this, 
section 172 requires directors to have regard to, amongst other matters, the: 

• likely consequences of any decisions in the long-term; 
• interests of the company's employees; 
• need to foster the company's business relationships with suppliers, customers and others; 
• impact of the company's operations on the community and environment; 
• desirability of the company maintaining a reputation for high standards of business conduct; and 
• need to act fairly as between members of the company. 

In discharging their duties under section 172 the directors have regard to both the factors set out above and others that 
may be considered relevant to the decisions being made. The directors acknowledge that every decision made will not 
necessarily result in a positive outcome for all of the Company's stakeholders. By considering the Company's purpose. 



Hospitality Holdings Limited 

Strategic Report (continued) 

Section 172(1) Statement (continued) 

vision and values together with its strategic priorities and having a process in place for decision-making, the directors 
aim to ensure that Board decisions are consistent and predictable. 

As is normal for large companies, the directors delegate authority for day-to-day management of the Company to 
executives engaged in setting, approving and overseeing the execution of the business strategy and related policies of 
the Compass Group PLC group of companies. While there are cases where the board itself judges that it should engage 
directly with certain stakeholder groups or on certain issues, the size and spread of both our stakeholders and the Group 
means that generally stakeholder engagement best takes place at an operational or Group level. The directors consider 
that as well as being a more efficient and effective approach, this also helps achieve a greater positive impact on 
environmental, social and other issues than by working alone as an individual company. How the Group engages with 
its stakeholders is described on pages 28 and 29 of the Compass Group PLC Annual Report and Accounts 2020 (the 
ARA). 

As the principal activity of the Company is to act as a holding and financing company for other entities in the Group, 
the Company has had no commercial business, and no employees, customers or suppliers other than other Group 
companies during the period and as such the breadth of stakeholder and other considerations that would often apply in 
operating or commercial trading companies have generally not applied to the decisions made by the directors. 

Going Concern 

After making enquiries and receiving a letter of support from the ultimate parent company. Compass Group PLC, the 
directors have a reasonable expectation that the Company, as part of the Compass Group, has adequate resources to 
continue in existence for the 12 months from the date of this Report. For this reason, the directors continue to adopt the 
going concem basis in preparing the accounts. 

Approved by the Board of Directors and signed on behalf of the Board 

%5 
K Witts 
Director 
24 June 2021 

Hospitality Holdings Limited 
Registered in England and Wales No. 03960462 



Hospitality Holdings Limited 

Directors' Report 

The directors present their Annual report and the audited financial statements for the year ended 30 September 2020. 

Dividends 

The directors do not propose a final dividend for the year ended 30 September 2020 (2019: £nil). The Company did 
not pay any interim dividends to the Parent Company during the year (2019: £432,392,000). Further details are set out 
in Note 10 on page 17. 

Directors 

The following served as directors and were in office at the date of signing the Report and Financial Statements: 

D W Blakemore 
K Witts 
A R Yapp 

Directors' qualifying third party indemnity 

A qualifying third party indemnity provision as defined in section 234(2)-(6) of the CA 2006 (CA 2006) is and was in 
full force and effect for the benefit of each of the directors of the Company, both at the date of this Report and throughout 
the financial year to which this Report relates. 

Post balance sheet events 

A post-Brexit deal on trade and other issues was agreed in December 2020 between the UK and die EU. While there is 
clearly more for the UK and EU to work through, we believe that the deal as agreed, coupled with our own contingency 
planning, means we do not expect any material financial or operational impact resulting from Brexit. 

Employee Engagement 

The Company does not have employees of its own, but is a parent company within a Group that has over 250 UK 
employees. The Company and the Group places importance on employee engagement, keeping employees regularly 
.informed on matters of concem to them as employees, issues affecting their performance, and promoting a common 
awareness of the financial and economic factors affecting the performance of the Company. Feedback from employee 
engagement informs the directors' decision making processes, and those decisions taken and policies made on a wider 
Group basis. For fiirther information on how the Group engages with employees globally see pages 28 to 29, 51 to 57, 
84 to 87 and 157 to 158 ofthe ARA. 

Business Relationships 

The Company has limited engagement with extemal parties such as suppliers, clients, consumers and others. In the 
limited circumstances where the Company does interact with extemal business partners, in line with the Group's 
policies and procedures, the directors promote and ensure the highest standards of ethical behaviour and probity in the 
Company's business dealings. For further information on how the Group fosters business relationships with its business 
partners see pages 28 and 29 of the ARA. 

Directors' disclosure of information to auditor 

Each ofthe persons who is a director at the date of approval of this Report confirms that: 

• the directors have permitted the auditor to undertake whatever inspections it considers to be appropriate for the 
purpose of enabling the auditor to give its audit opinion 

• the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit infonnation and to establish that the Company's auditor is aware of that information 

This confirmation is given and should be interpreted in accordance with the provisions of section 418 of the CA 2006. 



Hospitality Holdings Limited 

Directors* Report (continued) 

Auditor 

In accordance with the provisions of section 485(2) of the CA 2006, the cunent appointment of KPMG LLP as the 
Company's auditor will end at the conclusion of the cunent period for appointing auditors. 

Pursuant to Section 487 of the CA 2006, the auditor will be deemed to be reappointed and KPMG LLP will therefore 
continue in office. 

Approved by the Board of Directors and signed on behalf of the Board 

K Witts 
Director 

24 June 2021 

Hospitality Holdings Limited 
Registered in England and Wales No. 03960462 



Hospitality Holdings Limited 

Directors' Responsibilities Statement 

The directors are responsible for preparing the Strategic Report, the Du-ectors' Report and the financial statements in 
accordance with applicable law and regulations. 

Company law requires the directors to prepare financial statements for each financial year. Under that law they have 
elected to prepare the financial statements in accordance with UK Accounting Standards and applicable law (UK 
Generally Accepted Accounting Practice), including FRS 101 Reduced Disclosure Framework. 

Under company law the directors must not approve the fmancial statements unless they are satisfied that they give a 
true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period. In 
preparing these financial statements, the directors are required to; 

• select suitable accounting policies and then apply them consistently 

• make judgements and estimates that are reasonable, relevant, reliable and prudent 

• state whether applicable UK accounting standards have been followed, subject to any material departures disclosed 
and explained in die financial statements 

• assess the Company's ability to continue as a going concem, disclosing, as applicable, matters related to going 
concem; and 

• use the going concem basis of accounting unless they either intend to liquidate the Company or to cease operations, 
or have no realistic altemative but to do so 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
Company's transactions and disclose with reasonable accuracy at any time the fmancial position of the Company and 
enable them to ensure that the financial statements comply with the CA 2006. They are responsible for such intemal 
control as they determine is necessary to enable the preparation of financial statements that are free from material 
misstatement, whether due to fraud or enor, and have general responsibility for taking such steps as are reasonably 
open to them to safeguard the assets of the company and to prevent and detect fraud and other inegularities. 

On behalf of the Board 

K Witts 
Director 

24 June 2021 



Independent Auditor's Report to the Members of Hospitality Holdings 
Limited 

Opinion 

We have audited the financial statements of Hospitality Holdings Limited (the Company) for the year ended 30 
September 2020 which comprise: 
• the Profit and loss account; 
• Balance sheet; 
• Statement of changes in equity; and 
• Related notes, including the accounting policies in note 1. 

In our opinion the financial statements: 
• give a true and fair view of the state of the Company's affairs as at 30 September 2020 and of its loss for the year 

then ended; 
• have been properly prepared in accordance with UK accounting standards, including FRS 101 Reduced Disclosure 

Framework; and 

• have been prepared in accordance with the requirements of the Companies Act 2006. 

Basis for opinion 
We conducted our audit in accordance with Intemational Standards on Auditing (UK) (ISAs (UK)) and applicable law. 
Our responsibilities are described below. We have fulfilled our ethical responsibilities under, and are independent of 
the Company in accordance with UK ethical requirements including the FRC Ethical Standard. We believe that the 
audit evidence we have obtained is a sufficient and appropriate basis for our opinion. 

Going concern 

The directors have prepared the financial statements on the going concem basis as they do not intend to liquidate the 
Company or to cease its operations, and as they have concluded that the Company's financial position means that this 
is realistic. They have also concluded that there are no material uncertainties that could have cast significant doubt over 
its ability to continue as a going concem for at least a year from the date of approval of the financial statements (the 
going concem period). 

We are required to report to you if we have concluded that the use of the going concem basis of accounting is 
inappropriate or there is an undisclosed material uncertainty that may cast significant doubt over the use ofthat basis 
for a period of at least a year from the date of approval of the financial statements. In our evaluation of the directors' 
conclusions, we considered the inherent risks to the company's business model and analysed how those risks might 
affect the Company's financial resources or ability to continue operations over the going concem period. We have 
nothing to report in these respects. 

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes that are 
inconsistent with judgements that were reasonable at the time they were made, the absence of reference to a material 
uncertainty in this auditor's report is not a guarantee that the Company will continue in operation. 

Strategic Report and Directors' Report 

The directors are responsible for the Strategic Report and the Directors' Report. Our opinion on the financial statements 
does not cover these reports and we do not express an audit opinion thereon. 

Our responsibility is to read the Strategic Report and the Directors' Report and, in doing so, consider whether, based 
on our financial statements audit work, the information therein is materially misstated or inconsistent with the financial 
statements or our audit knowledge. Based solely on that work: 

• we have not identified material misstatements in the Strategic Report and the Directors' Report; 
• in our opinion the information given in those reports for the financial year is consistent with the financial 

statements; and 
• in our opinion those reports have been prepared in accordance with the Companies Act 2006. 



Independent Auditor's Report to the Members of Hospitality Holdings 
Limited (continued) 

Matters on which we are required to report by exception 

Under the Companies Act 2006 we are required to report to you if, in our opinion: 

• adequate accoimting records have not been kept, or retums adequate for our audit have not been received from 
branches not visited by us; or 

• the fmancial statements are not in agreement with the accounting records and retums; or 
• certain disclosures of directors' remimeration specified by law are not made; or 
• we have not received all the information and explanations we require for our audit. 

We have nothing to report in these respects. 

Directors' responsibilities 

As explained more fiilly in their statement set out on page 6, the directors are responsible for: the preparation of the 
financial statements and for being satisfied that they give a true and fair view; sucb intemal control as they determine 
is necessary to enable the preparation of fmancial statements that are free from material misstatement, whether due to 
fraud or enor; assessing the Company's ability to continue as a going concem, disclosing, as applicable, matters related 
to going concem; and using the going concem basis of accounting unless they either intend to liquidate the Company 
or to cease operations, or have no realistic altemative but to do so. 

Auditor's responsibilities 

Our objectives are to obtain reasonable assurance about whether die financial statements as a whole are free from 
material misstatement, whether due to fraud or enor, and to issue our opinion in an auditor's report. Reasonable 
assurance is a high level of assurance, but does not guarantee that an audit conducted in accordance with ISAs (UK) 
will always detect a material misstatement when it exists. Misstatements can arise from fraud or enor and are 
considered material if, individually or in aggregate, they could reasonably be expected to influence die economic 
decisions of users taken on the basis of the fmancial statements. 

A fuller description of our responsibilities is provided on the FRC's website at www.frc.org.uk/auditorsresponsibilities. 

The purpose of our audit work and to whom we owe our responsibilities 

This Report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the 
Companies Act 2006. Our audit work has been undertaken so that we might state to the Company's members those 
matters we are required to state to them in an auditor's report and for no other purpose. To the Aillest extent permitted 
by law, we do not accept or assume responsibility to anyone other than the Company and the Company's members, as 
a body, for our audit work, for this Report, or for the opinions we have formed. 

John Witbington (Senior Statutory Auditor) 

for and on behalf of KPMG LLP, Statutory Auditor 

Chartered Accountants 

15 Canada Square 

London 

E14 5GL 

25 June 2021 



Hospitality Holdings Limited 

Profit and loss account 
For the year ended 30 September 2020 

Other operating income 
Other operating expenses 
Provision against investment in subsidiary undertaking 
Exchange gain 

Operating (Ioss)/profit 

Income from shares in Group undertakings 
Interest receivable and similar income 
Interest payable and similar expenses 

(Loss)/pront before taxation 

Tax credit on profit 

(Loss)/profit for the financial year after taxation 

2020 2019 
Note £'000 £'000 

4 321 228 
5 (4,386) (437) 
12 (61) (79) 

34 1,223 

(4,092) 935 

6 532,392 
7 45,677 56,717 
8 (127,462) (143,078) 

(85,877) 446,966 

9 17,121 15,960 

(68,756) 462,926 

All amounts in the cunent and prior year relate to continuing activities. 

There are no recognised gains or losses for the cunent year other than those dealt with in the profit and loss accoimt. 
Accordingly, no separate statement of other comprehensive income has been presented. 

The notes on pages 12 to 38 form part of these financial statements 



Hospitality Holdings Limited 

Balance sheet 
As at 30 September 2020 

Fixed assets 
Right of use assets 
Investments 

Current assets 
Debtors: amounts falling due after more than one year 
Debtors: amounts falling due within one year 
Cash at bank and in hand 

Current liabilities 
Creditors: amounts falling due within one year 
Short term discounted lease liabilities 

Net current liabilities 

Non-Current liabilities 
Long term discounted lease liabilities 

Total assets less total liabilities 

Capital and reserves 
Called up share capital 
Profit and loss account 

Shareholders' Funds 

Notes 

11 
12 

13 
14 

15 

16 

2020 2019 
£'000 £'000 

8,404,945 8,405,006 

8,404,945 8,405,006 

410 73 
854,180 1,151,748 

265 190 

854,855 1,152,011 

(6,171,231) (6,403,849) 
(401) -

(5,316,777) (5,251,838) 

(3,756) -

3,084,412 3,153,168 

3,088,504 3,088,504 
(4,092) 64,664 

3,084,412 3.153,168 

The financial statements of Hospitality Holdings Limited (registered number 03960462) were approved by the Board 
of Directors on 24 June 2021. 

Signed on behalf of the Board of Directors. 

K Witts 
Director 

The notes on pages 12 to 38 form part of these financial statements 
10 



Hospitality Holdings Limited 

Statement of changes in equity 
For the year ended 30 September 2020 

Note 

Called up share 
capital 

£'000 

Profit and loss 
account 

£'000 
Total 
£'000 

At 1 October 2018 
Profit for the year 
Dividends paid 10 

3,088,504 34,130 
462,926 

(432,392) 

3,122,634 
462,926 

(432,392) 

At 30 Septem ber 2019 3,088.504 64,664 3,153,168 

Loss for the year - (68,756) (68,756) 

At 30 September 2020 3,088,504 (4,092) 3,084,412 

The notes on pages 12 to 38 form part of these financial statements 
11 



Hospitality Holdings Limited 

Notes to the accounts 
For the year ended 30 September 2020 

1. Accounting policies 

The Company is a private company and is incorporated and domiciled in the UK. The registered number is 
03960462 and the address of its registered office is: Compass House, Guildford Street, Chertsey, Suney, KT16 
9BQ. 

The significant accounting policies adopted in the preparation of the financial statements of the Company are 
set out below. 

Basis of preparation 

These financial statements have been prepared in accordance with the historical cost convention. Financial 
Reporting Standard 101 Reduced Disclosure Framework (FRS 101), and in accordance with applicable United 
Kingdom laws. The Company is exempt from the requirement to prepare consolidated fmancial statements as a 
subsidiary of Compass Group PLC, a Company registered in the United Kingdom and the ultimate parent which 
prepares consolidated financial statements (section 400 CA 2006). In preparing these financial statements, the 
Company applies the recognition, measurement and disclosure requirements of Intemational Financial 
Reporting Standards as adopted by the EU (Adopted IFRSs), but makes amendments where necessary in order 
to comply with the CA 2006 and has set out below where advantage of the FRS 101 disclosure exemptions has 
been taken. These financial statements thus present infonnation about the Company as an individual undertaking 
not as a Group undertaking. 

In these financial statements, the Company has applied the exemptions under FRS 101 in respect of the following 
disclosures: 

• a cash flow statement and related notes 
• disclosures in respect of transactions with wholly owned subsidiaries 
• the effect of new but not yet effective IFRSs; and 
• disclosures in respect of compensation of Key Management Personnel 

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods 
presented in these financial statements. 

Going concern 

Notwithstanding the cunent economic uncertainties arising from the COVID-19 outbreak and the net cunent 
liabilities as at 30 September 2020 of £5,316,777,000, the financial statements have been prepared on a going 
concem basis which the directors consider to be appropriate for the following reason: 

• Compass Group PLC has indicated its intention to continue to make available funds as needed by the 
Company for a period of twelve months from the date of approval ofthe financial statements. 

Consequently, the directors are confident that the Company will have sufficient funds to continue to meet its 
liabilities as they fall due for at least twelve months from the date of approval of the fmancial statements and 
therefore have prepared the financial statements on a going concem basis. 

As with any company placing reliance on other group entities for financial support, the directors acknowledge 
that there can be no certainty that this support will continue although, at the date of approval of these fmancial 
statements, they have no reason to believe that it will not do so. 

12 



Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

1. Accounting policies (continued) 

Adoption of new Accounting Standards 

The Company has applied the new accounting standard IFRS 16 'Leases' using the modified retrospective 
transition approach, therefore the comparative information has not been restated and continues to be reported 
under IAS 17 'Leases'. 

Investments 

Investments are stated at cost together with subsequent capital contributions, less any provision for impairment 
in value. In the opinion of the directors the value of such investments are not less than shown at the balance 
sheet date. 

Investment income is measured at the fair value of the consideration received or receivable. It represents 
dividend income which is recognised when the right to receive payment is established. 

Foreign currencies 

Transactions in foreign cunencies are translated to the Company's ftmctional cunency (sterling) at the foreign 
exchange rates ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign 
cunencies at the balance sheet date are retranslated to sterling at the foreign exchange rates ruling at that date. 
Non-monetary assets and liabilities that are measured in terms of the historical cost in foreign cunency are 
translated using the exchange rate at the date of the transaction. Non-monetary assets and liabilities denominated 
in foreign cunency that are stated at fair value are retranslated to the sterling at the foreign exchange rates rating 
at the dates that the fair value was determined. Foreign exchange differences arising on translation are 
recognised in the profit and loss account. 

Financial instruments 

Financial assets and financial liabilities are recognised when the Company becomes a party to the contractual 
provisions and derecognised when it ceases to be party to such provisions. Such assets and liabilities are 
classified as cunent if they are expected to be realised or settled within 12 months of the balance sheet date. If 
not, they are recognised as non-cunent. 

Financial assets and liabilities are initially recorded at fair value including, where pennitted by IFRS 9, any 
directly attributable transaction costs. For those fmancial assets that are not subsequently held at fair value, the 
Company assesses whether there is evidence of impairment at each balance sheet date. 

The Company classifies its financial assets and liabilities into the following categories: 

• financial assets and liabilities at amortised cost, 
• financial assets and liabilities at fair value through profit and loss. 

Where financial assets or liabilities are eligible to be canied at either amortised cost or fair value the Company 
does not apply the fair value option. 

Amounts owed by Group undertakings are initially measured at fair value and are subsequently reported at 
amortised cost. Allowance losses on intercompany receivables are calculated by reviewing 12-month expected 
credit losses using historic and forward-looking data on credit risk. 

Amounts owed to Group undertakings are initially measured at fair value and are subsequently reported at 
amortised cost. 

Non-interest bearing payables are stated at their nominal value as they are due on demand. 

13 



Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

1. Accounting policies (continued) 

Financial guarantees 

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies 
within its group, the Company considers these to be insurance anangements and accounts for them as such. In 
this respect, the Company treats the guarantee contract as a contingent liability until such time as it becomes 
probable that the Company will be required to make a payment under the guarantee. 

Leases 

At the inception of a contract, the Company assesses whether a contract is, or contains, a lease. A contract is, or 
contains, a lease if it conveys the right to control the use of an identified asset for a period of time in exchange 
for consideration. Control is conveyed where the Company has both the right to direct the identified asset's use 
and to obtain substantially all the economic benefits from that use. The Company allocates the consideration in 
the contract to each lease and non-lease component. The non-lease component, where it is separately identifiable, 
is not included in the right of use asset. 

When a lease is recognised in a contract, the Company recognises a right of use asset and a lease liability at the 
lease commencement date. The Company recognises a right of use asset and a conesponding lease liability with 
respect to all lease anangements in which it is the lessee, except for leases of low value assets with an initial fair 
value less than approximately £5,000 and short term leases of 12 months or less. For these leases, the lease 
rentals are charged to the income statement as an operating expense on a straight line basis over the period of 
the lease. 

The right of use asset is initially measured at cost, comprising the initial lease liability adjusted for any lease 
payments already made, plus any initial direct costs incuned and an estimate of restoration costs, less any lease 
incentives received. The right of use asset is subsequently depreciated on a straight line basis over the shorter of 
the lease term or the useful life of the underlying asset. The estimated useful lives of right of use assets are 
determined on the same basis as those of property, plant and equipment. The right of use asset is tested for 
impairment if there are any indicators of impairment. 

The lease liability is measured at the present value of the lease payments that are reasonably certain and not paid 
at the commencement date, discounted at the Group's incremental bonowing rate specific to the term, country 
and start date of the lease. The lease liability is subsequently measured at amortised cost using the effective 
interest rate method. The lease liability is remeasured, with a conesponding adjustment to the right of use asset, 
by discounting the revised lease payments as follows: 

• using the initial discount rate at the inception of the lease when lease payments change as a result of 
changes to residual value guarantees and changes in an index other than a floating interest rate 

• using a revised discount rate when lease payments change as a result of the Group's reassessment of 
whether it is reasonably certain to exercise a purchase, extension or termination option, changes in the 
lease term or as a result of a change in floating interest rates 

The lease term is the non-cancellable period begiiming at the contract commencement date plus periods covered 
by an option to extend the lease, if it is reasonably certain that the Group will exercise the option, and periods 
covered by an option to terminate the lease, if it is reasonably certain that the Group will not exercise this option, 

Variable lease payments that are not included in the measurement of the lease liability are recognised in the 
consolidated income statement in the period in which the event or condition that triggers payment occiu-s. 

No reassessment was performed as to whether existing contracts are, or contain, a lease at the date of initial 
application. 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

1. Accounting policies (continued) 

Taxation 

Cunent tax is the expected tax payable on the taxable income for the accounting period, using tax rates that have 
been enacted or substantively enacted by the balance sheet date. 

Defened tax is provided at the anticipated rates on temporary differences arising from the inclusion of items of 
income and expenditure in tax computations in periods different from those in which they are included in the 
financial statements. Defened tax assets are recognised to the extent that it is regarded as more likely than not 
that they will be recovered. 

2. Auditor's remuneration 

Fees of £3,000 (2019: £3,000) were received by the auditor in respect of the Company's statutory audit for the 
cunent and proceding years. These fees were bome and not recharged by another Group company. 

No fees were received by the auditor in respect of any non-statutory audit services in either the cunent or 
preceding year. 

3. Directors and employees 

The directors received no emoluments from the Company during the current year (2019: £nil). There are no 
employees of Hospitality Holdings Limited (2019: none). 

4. Other operating income 
2020 2019 

£'000 £'000 

Rent receivable 321 228 

321 228 

5. Other operating expenses 
2020 2019 

£'000 £'000 

Rent payable - 437 
Depreciation of right of use assets - leased land and buildings 252 
Impairment losses - contract related non-cunent assets 4,049 
Provision for doubtful trade receivables 85 

4,386 437 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

6. Income from shares in Group undertakings 
2020 2019 

£'000 £'000 
Dividends received from subsidiary companies: 

Compass Group Holdings PLC - 532,392 

532,392 

Income from shares in Group undertakings is recognised on the date that the dividend is declared. 

7. Other interest receivable and similar income 
2020 2019 

£'000 £'000 

Interest receivable from other Group companies 45,677 56,717 

45,677 56,717 

8. Interest payable and similar expenses ^ 
2020 2019 

£'000 £'000 

Interest payable to other Group companies 127,188 143,078 
Interest payable on lease liabilities 274 

127,462 143,078 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

9. Tax credit on profit on ordinary activities 

UK corporation tax at 19.0% (2019: 19.0%) 
Defened tax 

Cunent tax charge on ordinary activities 

Adjustments in respect of prior years: 
UK corporation tax 

Tax credit on profit on ordinary activities 

Reconciliation of the tax credit to the tax (charge)/credit at the UK statutory rate 

(Loss)/profit on ordinary activities before tax 

Tax credit/(charge) on profit at the UK statutory rate of 19.0% (2019: 19.0%) 
Increase/(decrease) resulting from: 
Permanent items 
Impact of difference between cunent and defened tax rates 
Adjustments in respect of prior years 
Transfer pricing adjustment 
Non-taxable income from other Group companies 

Tax credit on loss/profit on ordinary activities 

2020 2019 
£'000 £'000 

20,075 14,261 
337 36 

20,412 14,297 

(3,291) 1,663 

17,121 15,960 

2020 2019 
£'000 £'000 

(85,877) 446,966 

16317 (84,924) 

(355) (7,889) 
- (3) 

(3,291) 1,663 
4,450 5,959 

- 101,154 

17,121 15,960 

10. Dividends 

Interim dividends paid to the parent company on Ordinary shares of £1 each comprise: 

Date of payment 

5 September 2019 
5 September 2019 

Currency 

Euro 
US Dollar 

Currency 
'000 

200,000 
302,203 

Per share 
(pence) 

8.53 
5.47 

2020 
£'000 

2019 
£'000 

181,851 
250,541 

432,392 

No final dividends were declared (2019: £nil). 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

11. Leases 

The Company's lease portfolio consists of office premises. Lease terms are negotiated on an individual basis 
and contain a broad range of terms and conditions. 

Total 
£'000 

Right of use assets 
At 1 October 2019 4,301 

Depreciation expense (252) 
Impairment (4,049) 

At 30 September 2020 

Impairment losses of £4,049,000 were recognised on right of use assets during the year (2019: £nil). Of which, 
£1,484,000 reflects a reduced forecast cash flow assumption due to an onerous lease and £2,565,000 reflects a 
reduced forecast cash flow assumption as a result of the COVID-19 pandemic. The interest expense on lease 
liabilities for the year ended 30 September 2020 is detailed in note 8. 

2020 2019 
£'000 £'000 

Un-discounted lease liability maturity analysis 
Less than 1 year 418 418 
Between I and 5 years 1,672 1,672 
Over 5 years 4,738 5,292 

Total un-discounted lease liabilities 6,828 7,382 

Balances relate to land and buildings operating leases for St James House, Horsefair, Bimningham expiring in 
2034 and Coach and Horses, Trampington, Cambridge, which expires in 2040. 

12. Investments 
Investment in 

subsidiary companies 
£'000 

Cost 
At I October 2019 8,407,271 
Additions 

At 30 September 2020 8,407.271 

Provisions 
At October 2019 (2,265) 
Provisions made in the year (61) 

At 30 September 2020 (2,326) 

Net Book Amount 
At 1 October 2019 8,405,006 

At 30 September 2020 8,404,945 

During the year, die Company made an impairment provision against its subsidiary investment, Quaglino's 
Limited, of £60,553. Details of related undertakings of Hospitality Holdings Limited can be found in note 19, 
on p̂ ige 20. 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

13. Debtors: amounts falling due after more than one year 
2020 2019 

£'000 £'000 
Deferred tax 

UK tax losses 410 73 

410 73 

Defened tax has been provided in accordance with the accounting policy shown in note 1. 

There is no unprovided defened tax (2019: nil). The potential tax liabilities which might arise in the event of the 
unappropriated profits or reserves of overseas subsidiary companies have not been disclosed as there is no 
intention to distribute such profits or reserves. 

The movement on defened tax is as follows: 

£'000 
73 At 1 October 2019 

Credited to profit and loss account 

At 30 September 2020 

14. Debtors: amounts falling due within one year 

2020 2019 
£'000 £'000 

Loans owed by fellow Group undertakings - 303,759 
Amounts owed by fellow Group undertakings 834,105 833,728 
Trade receivables 85 
Provision for doubtfiil trade receivables (85) 
Corporation tax recoverable 20,075 14,261 

854,180 1,151,748 

The loans owed by fellow Group undertakings comprised of preference shares with COH Ireland Investments 
Unlimited Company. During the year, the preference shares were redeemed in fiill. 

15. Creditors: amounts falling due within one year 

2020 2019 
£'000 £'000 

Amounts owed to fellow Group undertakings 6,171,231 6,403,849 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

16. Called up share capital 
2020 2019 

£'000 £'000 
Allotted, called up and fully paid 
3,088,504,208Ordinary shares of £1 each 3,088,504 3,088,504 

17. Ultimate parent company 

The immediate and ultimate parent undertaking as at 30 September 2020 was Compass Group PLC, a company 
incorporated in England and Wales. 

Compass Group PLC, is the parent undertaking of the largest of undertakings for which Group accounts are 
drawn up. Copies of the Compass Group PLC financial statements are available from its registered address: 
Compass House, Guildford Street, Chertsey, Suney KTl6 9BQ or from the Compass Group PLC website at 
www.compass-group.com. 

18. Post balance sheet events 

A post-Brexit deal on trade and other issues was agreed in December 2020 between the UK and the EU. While 
there is clearly more for the UK and EU to work through, we believe that the deal as agreed, coupled with our 
own contingency planning, means we do not expect any material financial or operational impact resulting from 
Brexit. 

19. Details of related undertakings of Hospitality Holdings Limited 

Details of Hospitality Holdings Limited's investments can be found in note 12 on page 18. 

All companies listed below are owned by the Company and all interests are in the ordinary share capital, except 
where otherwise indicated. All companies operate principally in their country of incorporation. 

• COUNTRY OF % , -
PRINCIPAL SUBSIDIARIES INCORPORATION HOLDING ' PRINCIPAL ACTIViTlES 
Ground Floor 35 - 51 Mitchell Street, McMahons Point, NSW 2060, Australia 

Compass Group (Australia) Pty Limited Australia 100 Food and support services 

Chaussie de Haecht 1179, B-l 130 Bruxelles, Belgium 

Compass Group Belgilux S.A. Belgium 100 Food services 

Rua Tutoia, 119, Vila Mariana, Sao Paulo, 04007-000, Brazil 

GR Servi(os e Alimenta(ao Ltda. Brazil 100 Food and support services 

1 Prologis Boulevard, Suite 400, Mississauga, Ontario LSW 0G2, Canada 
Compass Group Canada Ltd. Groupe Compass /.^,„„j„ ,nn i ,. . ^ J , . i /•••V,- /̂ /̂ -N/ Canada 100 Food and support services Canada Lt^e (iii)(iv)(v)(vi)(viii) '^'^ 
Av. del Valle 787, Sth floor, Huechuraba, Santiago, Chile 

Compass Catering Y Servicios Chile Limitada Chile 100 Food and support services 

Rued Langgards Vej 8,1. sal, 2300 Kobenhavn S, DK, Denmark 

Compass Group Danmark A/S Denmark 100 Food services 

P.O. Box 210, Fi-00281 Helsinki, Finland 

Compass Group FS Finland Oy Finland 100 Food services 

123 Avenue de la Ripublique - Hall A, 92320 Chatillon, France 
Compass Group France Holdings SAS France 100 Holding company 
Compass Group France SAS France 100 Food and support services 20 



Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Helfmann-Park 2,65760, Eschborn, Germany 
Compass Group Deutschland GmbH Germany 
Eurest Deutschland GmbH Germany 
Eurest Services GmbH Germany 

Medirest GmbH & Co OHG Germany 

100 
100 
100 

100 

Holding company 
Food service to business and industry 
Support services to business and Industry 
Food service to the healthcare and senior 
living market 

Via Angelo Scarsellini, 14,20161, Milano, Italy 
Compass Group Italia S.p.A. Italy 100 Food and support services 

Hamarikyu Kensetsu Plaza, 5-5-12, Tsukiji, Chuo-ku, Tokyo 104-0045, Japan 
Seiyo Food-Compass Group, Inc. Japan 100 Food and support services 

Laarderhoogtweg 11, tlOt DZ, Amsterdam, Netherlands 
Compass Group International B.V. Netherlands 
Compass Group Nederland B.V. Netherlands 
Compass Group Nederland Holding B.V. Netheriands 

100 
100 
100 

Holding company 
Food and support services 
Holding company 

Drengsrudbekken 12, 1383, PO Box 74, NO-1371, Asker, Norway 
Compass Holding Norge A/S Norway 100 Holding company 

Calle Pinar de San Jost 98 planta 1° 28054 Madrid, Spain 
Eurest Colectividades S.L.U. Spain 100 Food and support services 

Box 1222, 164 28, Kista, Sweden 
Compass Group Sweden AB Sweden 100 Holding company 

Box 30170,104 25 Stockholm, Sweden 
Compass Group FS Sweden AB Sweden 100 Food services 

Oberfeldstrasse 14,8302, Kloten, Switzerland 
Compass Group (Schweiz) AG Switzerland 
Restorama AG Switzerland 

too 
100 

Food and support services 
Food service 

if lerenkOy Mah. Yesil vadi sokak. No: 3 D: 12-13-14,34752 Atasehir, Istanbul, Turkey 
Sofra Yemek Uretim Ve HIzmet A.§. (iii) Turkey 100 Food and support services 

Parklands Court, 24 Parklands, Birmingham Great Park, Rubery, Birmingham, B4S 9PZ, United Kingdom 
Compass Contract Services (U.K.) Limited 
Compass Group, UK and Ireland Limited 

Foodbuy Europe Limited (iii)(iv) 

UK 
UK 

UK 

100 
100 

100 

Compass House, Guildford Street, Chertsey, Surrey, KT16 9BQ, United Kingdom 
Compass Group Holdings PLC (i)(ili) UK 100 

2710 Gateway Oaks Drive, Suite ISON, Sacramento, CA 95833-3505, USA 
Bon App t̂lt Management Co. (viil) USA 100 

251 Little Falls Drive. Wilmington, DE 19808, USA 
Compass Group USA Investments Inc. USA 
Compass Group USA, Inc. (viil) USA 
Crothall Services Group USA 
Foodbuy, LLC USA 
Restaurant Associates Corp. USA 

80 State Street, Albany, NY 12207-2543, USA 
Flik Intemational Corp. USA 

801 AdIai Stevenson Drive, Springfield, IL 62703, USA 

Levy Restaurants Limited Partnership USA 

100 
100 
100 
100 
too 

100 

100 

Food and support services 
Holding company 
Client procurement services management 
in Uie UK 

Holding company and corporate activities 

Food service 

Holding company 

Food and support services 
Support services to the healthcare market 
Purchasing services In North America 
Fine dining facilities 

Fine dining facilities 

Fine dining and food service at sports and 
entertainment facilities 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

40 Technology Pkwy South, U300, Norcross, GA 30092, USA 

Morrison Management Specialists, Inc. (viii) USA 100 
Food service to the healthcare and senior 
living market 

.OTHER WHOLLY OWNED SUBSIDIARIES . _ . ^ 
Chez: Eurojapan Residence No.23, RN n ' l BP 398. Hassi Messaoud, Algeria 
Eurest Algerie SPA 

COUNTRY OF % 
INCORPORATION HOLDING 

Algeria 100 

Condominio Dolce Vita, Via S8, Edlflcio ID, FrafSo A & B, 2" andar, Talatona, Municfpio de Belas, Luanda, Republica de 
Angola 
Express Support Services, Limitada Angola 100 

Esteban Echeverria 1050,6th floor, Vicente Lopez (1602), Buenos Aires, Argentina 
Servicios Compass de Argentina S.A. 

Ground Floor 35-51 Mitchell Street, McMahons Point, NSW 2060, Australia 
Compass Australia PTY Ltd (li) 
Compass (Australia) Catering & Services PTY Ltd (iii)(iv) 
Compass Group B&l Hospitality Services PTY Ltd 
Compass Group Defence Hospllality Services PTY Ltd 
Compass Group Education Hospitality Services PTY Ltd 
Compass Group Healthcare Hospitality Services PTY Ltd 
Compass Group Health Services Pty Ltd 
Compass Group Management Services PTY Ltd 
Compass Group Relief Hospitality Services PTY Ltd 
Compass Group Remote Hospitality Services PTY Ltd 
Delta Facilities Management PTY Ltd 
Delta FM Australia PTY Ltd 
Eurest (Australia) - Victoria PTY Ltd 
Eurest (Australia) Food Services - NSW Pty Ltd 
Eurest (Australia) Food Services - WoUongong PTY Ltd 
Eurest (Australia) Food Services PTY Ltd 
Eurest (Australia) Licence Holdings PTY Ltd 
Eurest (Australia) PTY Ltd 
Foodbuy Pty Ltd 
LAPG Education PTY Ltd 
LAPG PTY Ltd 
Life's A Party Group PTY Ltd 
Life's A Party PTY Ltd 
Omega Security Services PTY Ltd 
Restaurant Associates (Australia) PTY Ltd 
Sargem PTY Ltd 

Level 22,135 King Street, Sydney, NSW 2000, Australia 
MBM Integrated Services Pty (ii) 

IZD Tower, Wagramer Strasse 19/4. Stock, 1220 Wien, Austria 
Compass Group Austria Holdings One GmbH 
Compass Group Austria Holdings Two GmbH 
Eurest Restaurationsbetrlebsgesellschaft m.b.H 
Kunz Geb&udereinigung GmbH 

Chaussie de Haecht 1179, B-l 130 Brussels, Belgium 
Compass Group Service Solutions S.A. 
F.L.R. Holding S.A. (ii) 
Xandrion Belgie BVBA 

Rua Orissanga, 200,1st Floor, Mirand6polis, SSo Paulo, 04.052-030, Brazil 

Argentina 

Australia 
AusU'alia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 
Australia 

Australia 

Austria 
Austria 
Austria 
Austria 

Belgium 
Belgium 
Belgium 

100 

100 
100 

too 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 

100 

100 
100 
100 
100 

100 
100 
100 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Clean Mall Servifos Ltda. Brazil 

Rua Orissanga, 200,3rd Floor, Mirand6polis, Sio Paulo, 04.052-030, Brazil 
GRSA Servifos LTDA. Brazil 

Craigmuir Chambers, PO Box 71, Roadtown, Tortola, VGlllO, British Virgin Islands 
Compass Group Holdings (BVl) Limited British Virgin Islands 

c/o Action Group Ltd., No.t2, Street 614, Sangkat Boeung Kok I I , Khan Tuol Kork, Phnom Penh City, Cambodia 
Compass Group (Cambodia) Co. Ltd. (il) Cambodia 

100, Rue n° 1044 Hydrocarbures, Bonapriso, BP 5767, Douala, Cameroon 
Eurest Cameroun SARL (ii) Cameroon 
Eurest Camp Logistics Cameroun SARL (ii) Cameroon 

1 Prologis Boulevard, Suite 400, Mississauga. Ontario LSW 0G2, Canada 
1912219 Ontario Inc. (iil)(iv)(v)(vl)(vili) Canada 
Canteen of Canada Limited (iii) Canada 
Compass Canada Support Services Ltd (ili)(iv)(v)(vl)(viil) Canada 
Compass Group Ontario Ltd. (lii) Canada 

Suite 2300, Bentall 5,550 Burrard Street, Vancouver, BC V6C 2B5, Canada 
Tejazz Management Services Inc. (iii) Canada 

1969 Upper Water Street, Purdy's Wharf Tower 11, Suite 1300. Halifax. NS B3J 3R7. Canada 
Crothall Services Canada Inc. (iil)(iv) Canada 

1959 Upper Water Street, Suite 1100, Halifax. Nova Scotia, B3J 3E5. Canada 

East Coast Catering (NS) Limited (lli) Canada 

30 Queen's Road, St. John's, Newfoundland and Labrador, AlC 2AS. Canada 
East Coast Catering Limited (lli)(iv)(vlil)(v) Canada 
Long Harbour Catering Limited Partnership (x) Canada 
Long Harbour Catering Limited (lii) (vlil) Canada 
421 7th Avenue SW. Suite 1600. Calgary, Alberta, T2P 4K9, Canada 
Great West Catering Ltd. (iii) Canada 
Tamarack Catering Ltd. (iii) Canada 

2580 Rue Dollard, Lasalle, Quebec, H8N tT2, Canada 
Groupe Compass (Qudbec) Ltie (ill)(iv)(v)(vi)(viii) Canada 

SSO Burrard Street, Suite 2300, Bentall 5, P.O. Box 30, Vancouver. British Columbia. V6C 2B5. Canada 
Town Square Food Services Ltd. (Ill) Canada 

Av. del Valle 787, Sth floor, Huechuraba, Santiago, Chile 
Cadelsur S.A. Chile 
Compass Catering S.A. Chile 
Compass Servicios S.A. Chile 
Scolarest S.A. Chile 

No. 1999 Floor 2, Xin Zhu Road, Minhang District, 200237, China 

Compass (China) Management Services Company Limited China 

Room 401 N0.2S36, Pudong Avenue. Pudong District. Shanghai 20013S. China 
Shanghai Eurest Food Technologies Service Co.-. Ltd. China • 
Calle98#llB-29 Bogota - Colombia 

Compass Group Services Colombia S.A. Colombia 

Enceinte de Brometo Centre Ville, BP 5208, Polnte-Noire, The Democratic Republic of the Congo 

too 

100 

100 

100 

100 
100 

100 
too 
too 
100 

too 

too 

100 

100 
100 
100 

100 
100 

100 

too 

100 
100 
100 
100 

100 

100 

100 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Eurest Services Congo SARL (il) Congo 

195, Arch. Makariou III Avenue. Neocleous House, 3030 Limassol. Cyprus 

ESS Design & Build Ltd (ii) Cyprus 

Jankovcova, 1603/47a, HoleJovice 170 00, Prague 7. Czech Republic 
Compass Group Czech Republic s.r.o. Czech Republic 
SCOLAREST- zafizenf Skolniho stravovfini spol. s.ro Czech Republic 
Skibhusvej 52 A. 1. Postboks 49. 5000 Odense C. Denmark 
Compass Group FS Denmark A/S 

Harju maakond, Saku vald, Jfilgimiie kOla, jaigimae tee 14, 76404, Estonia 
Compass Group FS Estonia OU 

PO Box 210. FL-00281, Helsinki, Finland 
Compass Group Finland OY 

123 Avenue de la Republique - Hall A. 92320 Chatillon. France 
7000 Set Meal SAS 
Academie Formation Groupe Compass SAS 
Caterine Restauration SAS 
Delisaveurs SAS 
Eurest Sports & Loisirs SAS 
La Puyfolaise de Restauration SAS 
Levy Restaurants France SAS 
Mediance SAS 
Memonett SAS 
Servirest SAS 
SHRM Angola SAS (ii) 
Socliti De Prestations En Gestion Immobiliere SAS 
Soci6t̂  Nouvelle Lecocq SAS 
Sud Est Traiteur SAS 

Rue des Artisans. ZA de Bel Air. 12000 Rodez, France 
Central Restauration Martel (CRM) 

Zone Artisanale, 40500 Bas Mauco, France 
Culinaire Des Pays de L'Adour SAS 

40, Bd de Dunkerque, 13002 Marseille, France 
Socl̂ td Intemational D'Assistance SA (il) 

Lieu Dit la Prade. 81580 Soual, France 
Occitanie Restauration SAS 

3 rue Camille Claudel Atlanparc Bat.M, Zone Kerluherne, CS 20043,56890 Plescop, France 
Oceane de Restauration SAS 

Rue Eugine Sui, Zone Industrielle de Blanzat. 03100 Montluf on. France 
Sogirest SAS 

ZONE OPRAG. (Face & Bernabi Nouveau Port), BP 1292. Port Gentil. Gabon 
Eurest Support Services Gabon SA (ii) 

Helfmanii-Park 2.65760, Eschborn, Germany 
Compass Group GmbH 
Eurest Bremen GmbH 
Eurest KOIn GmbH 
Eurest SUd GmbH 
Food affairs GmbH 

Denmark 

Estonia 

Finland 

France 
France 
France 
France 
France 
France 
France 
France 
France 
France 
France 
France 
France 
France 

France 

France 

France 

France 

France 

France 

Gabon 

Germany 
Germany 
Germany 
Germany 
Germany 

100 

100 

100 
100 

100 

100 

too 

too 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 

100 

100 

100 

100 

100 

100 

100 

100 
100 
100 
100 
100 
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Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Kanne Cafa GmbH Germany 100 
Menke Menue GmbH Germany 100 
Royal Business Restaurants GmbH Germany 100 
S B. Verwaltungs GmbH Germany 100 

Konrad-Zuse-Platz 2,81829 MQnchen, Germany 
Leonardi EPM GmbH Germany 100 
Leonardi HPM GmbH Germany 100 
Leonardi VermOgensverwaltungs GmbH Germany 100 
Leonardi Betriebsverwaltungs GmbH Germany 100 
Leonardi GmbH & Co. KG Germany 100 
Leonardi Kaffee neu entdecken GmbH & Co. KG Germany 100 
Leonardi SVM GmbH Germany 100 

Sankt-Florian-Weg 1,30880, Laatzen, Germany 
Eurest West GmbH & Co. KG Germany 100 
orgaMed Betriebsgesellschafl fUrZentralsterillsationen GmbH Germany 100 
PLURAL Gebaudemanagement GmbH Germany 100 
PLURAL Personalservice GmbH Germany 100 
PLURAL servlcepool GmbH Germany 100 

PfafTenwiese. 65929 Frankfurt/M.. Germany 

LPS Event Gastronomic GmbH Germany 

Zum Fiiegerhorst 1304,63526 Eriensee, Germany 
Foodbuy CE GmbH (ii) Germany 
M.S.G. Frucht GmbH Germany 
PO Box 119. Marteilo Court, Admiral Park, St Peter Port. Guernsey. GYl 3HB 

Compass Group Finance Ltd Guernsey 

Room 805.8/F, New Kowloon Plaza. 38 Tai Kok Tsui Road. Kowloon. Hong Kong 
Compass Group Hong Kong Ltd Hong Kong 100 
Encore Catering Ltd Hong Kong 100 
Shing Hin Catering Group Ltd Hong Kong 100 
Irinyi Jdzsef u. 4-20. B epiilet, H-1117 Budapest, Hungary 
Eurest EtteremUzemeltetd Korl^tolt Feleldsŝ gu T^sasig Hungary 

Spaze 1 - Tech Park, Tower A, Sohna Road. Sector 49 Gurgaon. Gurgaon HR 122018 IN, India 
Compass Group (India) Support Services Private Ltd India 

Unit #401,4th Floor, Tower A, Spaze I - Tech Park Sohna Road, Sector 49 Gurgaon, Gurgaon HR 122018 IN, India 
Compass India Support Services Private Limited India 

too 

100 
100 

100 

3rd Floor, 43a, Yeats Way, Parkwest Business Park, Dublin 12, Ireland 
Amstel Limited (II) 
Catering Management Ireland Limited (ii) 
Cheyenne Limited (il) 
Compass Catering Services, Ireland Limited 
COH Ireland Investments Unlimited Company (l)(viii)(ix) 
Drumburgh Limited (ii) 
Management Catering Services Limited 
National Catering Limited (II) 
Rushmore Investment Company Limited (ii)(vlii) 
Sutcllffe Ireland Limited 
Zadca Limited (l)(ii) 

Ireland 
Ireland 
Ireland 
Ireland 
Ireland 
Ireland 
Ireland 
Ireland 
Ireland 
Ireland 
Ireland 

100 

100 

100 

100 
100 
100 
100 
100 
100 
100 
100 
100 

too 
100 

Tower House, Loch Promenade, Douglas, IMl 2LZ, Isle of Man 
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Notes to the accounts (continued) 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Queen's Wharf Insurance Services Limited (viii) Isle of Man too 

Shin-Hie Building 2nd Floor, 3-3-3, Hakataekl-Hlgashi, Hakata-ku. Fukuoka-City, Fukuoka-Prefecture, 812-0013 Japan 
Eishoku-Medix, Inc. Japan 

Hamankyu Kensetsu Plaza, 5-5-12, Tsukiji, Chuo-ku. Tokyo 104-0045, Japan 
Eurest Japan, Inc. Japan 
Fuyo, Inc. Japan 
MFS, Inc. Japan 
Nihon Kyushoku Service, Inc. Japan 
Seiyo Food-Compass Group Holdings, Inc. Japan 

060011, Atyrauskaya Oblast, Atyrau City, Beibarys Sultan Avenue 506, Kazakhstan 
Compass Kazakhstan LLP Kazakhstan 
Eurest Support Services Kazakhstan LLP Kazakhstan 
ESS Support Services LLP Kazakhstan 

209/8919 Sigma Road Off Enterprises Road, PO BOX 14 662, Nairobi. Kenya 

Kenya Oilfield Services Ltd (ii) Kenya 

19. Rue Lion Laval. L-3372 Leudelange. Luxembourg 
Eurest Luxembourg S.A. Luxembourg 
IMMO Capellen S.A. Luxembourg 
Innoclean S.A. Luxembourg 
Novella Senior Services S.A. Luxembourg 

100 

100 

too 
100 
100 
100 

100 
100 
100 

100 

100 
too 
too 
too 

Level 21. Suite 21.01, The Gardens South Tower, Mid Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur, Malaysia 
Compass Group Malaysia Sdn Bhd Malaysia 100 
Riaaxis Sdn. Bhd. (ii) Malaysia 100 
Genviolet Sdn. Bhd. (II) Malaysia 100 

50-8-1, TKT.8, Wsima UOA Damansara, SO Jalan. Dungun, Damansara Heights, Kuala Lumpur, 50490, Malaysia 
S.H.R.M. Sdn. Bhd. (il) Malaysia 100 

Calle Jaime Balmes 11, Oflcina 101 letra D, Colonia Los Morales Polanco, Alcaldfa Miguel Hidalgo, 11510 Ciudad de 
Mexico, Mexico 
Compass Mexico Servicios de Soporte, S.A. De CV. (iii) (iv) 
Eurest Proper Meals de Mexico S.A. de CV. (ili)(iv) 
Servicios Corporativos Eurest-Proper Meals de Mexico S.A. De CV. (Iii)(iv) 

c/o 251 Little Falls Drive, Wilmington, DE 19808. USA 
Food Works of Mexico, S. de R.L. de CV. (il)(ill)(iv) 
Food Works Services of Mexico, S. de R.L. De CV. (ii)(iii)(iv) 

Laarderhoogtweg 11.1101 DZ, Amsterdam. Netherlands 
Aurora HoldCo B.V. 
CGI Holdings (2) B.V. 
Compass Group Holding B.V. 
Compass Group Finance Netherlands B.V. 
Compass Group Intemational 2 B.V. 
Compass Group Intemational 3 B.V. 
Compass Group Intemational 4 B.V. 
Compass Group Intemational 5 B.V. 
Compass Group Intemational 6 B.V. (ii) 
Compass Group Intemational 9 B.V. 
Compass Group Intemational 10 B.V. (il) 
Compass Group Intemational ESS Shanghai B.V. (ii) 
Compass Group Intemational Finance 1 B.V. 
Compass Group International Finance 2 B.V. 

Mexico 
Mexico 
Mexico 

Mexico 
Mexico 

Netherlands 
Netherlands 
Netheriands 
Netheriands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netheriands 
Nedierlands 
Netherlands 
Netherlands 
Netherlands 

100 
100 
100 

too 
100 

100 
100 
100 
100 

too 
100 
100 
100 
100 
100 
100 
100 
100 
100 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Compass Group Shanghai Eurest B.V. (li) 
Compass Group Vending Holding B.V. 
Compass Hotels Chertsey B.V. 
Eurest Services B.V. 
Eurest Support Services (ESS) B.V. 
Eurest Support Services Sakhalin B.V, (il) 
Stichting Forte International 

Luzernestraat 57.2153 GM. Nieuw-Vennep, Netherlands 
Famous Flavours B.V. (viii) 

Stationsweg 95. 6711 PM Ede, Netherlands 
Xandrion B.V. 

Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 

Netherlands 

Netherlands 

85 Avenue du Cin6ra\ de Gaulle, Immeuble Carcopino 3000. BP 23S3,98846 Noumea Cedex. New Caledonia 
Eurest Caledonie SARL (ii) New Caledonia 

Level 3, IS Sultan Street. Ellerslie 1051. New Zealand 
Compass Group New Zealand Limited 
Crothall Services Group Limited (li) 
Eurest NZ Limited (ii) 

Drengsrudbekken 12,1383. PO Box 74. NO-1371, Asker, Norway 
Eurest A/S (iii) 
Compass Group FS Norway A/S 

New Zealand 
New Zealand 
New Zealand 

Norway 
Norway 

Forusparken 2,4031 Stavanger, Postboks 8083 Stavanger Postterminal. 4068. Stavanger. Norway 
ESS Mobile Offshore Units A/S Norway 
ESS Support Services A/S Norway 

100 
100 
100 
100 
100 
100 
100 

100 

100 

too 

too 
too 
too 

100 
100 

100 
100 

c/o Warner Shand Lawyers Waigani. Level 1 RH Hypermarket. Allotment 1 Section 479 (off Kennedy Road). Gordons 
Eurest (PNG) Catering & Services Ltd (ii) Papua New Guinea 

Unit 2410 24th flr. City & Land Mega Plaza, ADB Ave., Ortigas Ctr.. San Antonio, Pasig City 1605, Philippines 
Compass Group Philippines Inc (ii) Philippines 

Ul. Olbrachta 94,01-102 Warszawa, Poland 
Compass Group Poland Sp. Z o.o. Poland 

Edlflcio Prime, Avenida da, Quinta Grande, 53-60, Alfragide 2614-521 Amadora, Portugal 
Eurest (Portugal) - Socledade Europeia de Restaurantes, Lda. Portugal 
Eurest Catering & Services Group Portugal, Lda. Portugal 

Bucure t̂i Sectorul 4, Strada Sold., llie Serban, Nr. 8B., Romania 
Eurest ROM SRL Romania 

7 Gasheka Street, Bid. 1,123056, Moscow, Russia 

Aurora Rusco 000 Russia 

20 Kulakova Street, Bid 1, Premises 111, Floor 4, Room 2, Moscow, Russia 

Compass Group Rus 000 Russia 

11 Changi South Street 3, Builders Shop Building, #04-02/03,486122, Singapore 
Compass Group (Singapore) PTE Ltd (ili)(iv) Singapore 
SHRM Far East Pte Ltd (li) Singapore 
8 Marina Boulevard, it 05-02, Marina Bay Financial Centre, 018981, Singapore 

Compass Group Asia Pacific PTE. Ltd (ii) Singapore 

Karadiiilova 2, Stare mesto, 811 09 Bratislava, Slovakia 
Compass Group Slovakia s. r. o. Slovakia 
Calle Frederic Mompou 5, planta Sa, Edificio Euro 3,08960, San Just Desvern, Barcelona, Spain 

too 

100 

100 

too 
too 

100 

100 

100 

too 
too 

100 

100 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Asistentes Escolares, S.L. Spain 
Eurest Catalunya, S.L.U. Spain 
Medirest Social Residencias, S.L.U. Spain 
Calle Castilla 8-10 - CP. 50.009, Zaragoza. Spain 

Servicios Renovados de Alimentacion, S.A.U. Spain 

Calle Pinar de San Jos£ 98, Planta ta, 28054, Madrid. Spain 
Eurest Club de Campo, S.L.U. Spain 
Eurest Servicios Feriales, S.L.U. Spain 
Poligono Ugaldeguren 1, Parcela 7,48160 Derio (Vizcaya). Spain 

Eurest EuskadI S.L.U. Spain 

Calle R. s/n. Mercapalma. 07007 Palma de Mallorca. Baleares. Spain 
Compass Group Holdings Spain, S.L.U. Spain 
Levy Compass Group Holdings, S.L. (ii) Spain 
Box 1222. 164 28. Kista, Sweden 

Compass Group AB Sweden 

c/o BDO AG, Industriestrasse S3 6312 Steinhausen. Switzerland 

Creative New Food Dream Steam GmbH Switzerland 

Oberfeldstrasse 14, 8302, Kloten, Switzerland 
Eurest Services (Switzerland) AG Switzerland 
Royal Business Restaurants GmbH Switzerland 
c/o Ueltschi Solutions GmbH, Gwattstrasse 8, CH-318S Schmitten. Switzerland 
Sevita AG (ii) Switzerland 
Sevita Group GmbH Switzerland 
iferenkSy Mah. Yesil vadi sokak. No: 3 D: 9.34752 Atasehir. Istanbul. Turkey 
Euroserve Guvenlik A.§. Turkey 

IferenkOy Mah. Yesil vadi sokak. No: 3 D: 10.34752 Atasehir. Istanbul. Turkey 
Euroserve HIzmet ve ijletmecilik A.§. Turkey 

tferenk&y Mah. Yesil vadi sokak. No: 3 D: 13,34752 Atasehir, Istanbul, Turkey 
Turka? Gida HIzmet ve Isletmecilik A.§. Turkey 

Dubai Airport Free Zone. Dubai, United Arab Emirates 
Compass Camea FZE UAE 

Parklands Court, 24 Parklands, Birmingham Great Park, Rubery, Birmingham, B45 9PZ, United Kingdom 
HForty Limited (il) UK 
3 Gates Services Limited (ii) UK 
A.C.M.S. Limited (ii) UK 
Bateman Catering Limited (ii)(vii) UK 
Bateman Healthcare Services Limited (ii) UK 
Baxter and Platts Limited (iii)(iv)(v) UK 
Bromwich Catering Limited (il) UK 
Business Clean Limited (ii) UK 
Capitol Catering Management Services Limited UK 
Carlton Catering Partnership Limited (ii)(iii) UK 
Castle Independent Limited UK 
Cataforce Limited (ii) UK 
Caterexchange Limited (i)(ii) UK 
Caterskill Group Limited (ii) UK 
Caterskill Management Limited (ii) UK 
Chalk Catering Ltd (li) UK 

100 
too 

100 

100 

100 
100 

too 

too 
too 

too 

too 

too 
too 

too 
100 

too 

too 

too 

too 

too 
too 
100 
too 
too 
too 
too 
100 
100 
too 
100 
100 
100 
100 
too 
100 
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Notes to the accounts (continued) 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Chartwells Hounslow (Feeding Futures) Limited (iii)(iv) UK too 
Chartwells Limited (ii) UK 100 
Clrc^dia Limited (li) UK 100 
Cleaning Support Services Limited (li) UK 100 
Compass Accounting Services Limited (ii) UK 100 
Compass Catering Services Limited (i)(il) UK 100 
Compass Cleaning Services Limited (i)(li) UK 100 
Compass Contract Services Limited (i)(ii) UK 100 
Compass Contracts UK Limited (ii)(viii) UK 100 
Compass Experience Limited (ii)(vii) UK 100 
Compass Food Services Limited UK 100 
Compass Group Medical Benefits Limited (li) UK 100 
Compass Mobile Catering Limited (ii) UK 100 
Compass Office Cleaning Services Limited (ii) UK 100 
Compass Payroll Services Limited (il) UK 100 
Compass Planning and Design Limited (i)(ii) UK 100 
Compass Purchasing Limited UK 100 
Compass Restaurant Properties Limited (ii)(vii) UK 100 
Compass Road Services Limited (il) UK 100 
Compass Security Limited (li)(vii) UK 100 
Compass Security Oldco Group Limited (ii) UK 100 
Compass Security .Oldco Holdings Limited (ii) UK 100 
Compass Security Oldco Investments Limited (ii) UK 100 
Compass Services (Midlands) Limited (il) UK 100 
Compass Services for Hospitals Limited (li)(viii) UK 100 
Compass Services Group Limited (i) UK 100 
Compass Services Limited (ii) UK 100 
Compass Services Trading Limited (i)(ii) UK too 
Compass Services, UK and Ireland Limited UK too 
Compass Services (U.K.) Limited UK too 
Compass Staff Services Limited (il) UK too 
Cookie Jar Limited (l)(ii) UK too 
CRBS Resourcing Limited (ii) UK too 
CRN 1990 (Four) Limited (i)(ll) UK too 
Customised Contract Catering Limited (ii) UK too 
Cygnet Food Holdings Limited (li) UK too 
Cygiiet Foods Limited UK too 
Dine Contract Catering Limited UK 100 
DRE Developments Limited (i)(ii) UK • 100 
Eat Dot Limited (ii)(iii) UK 100 
Eaton Catering Limited (li) UK 100 
Eaton Wine Bars Limited (il) UK 100 
Eurest Airport Services Limited (ii) UK 100 
Eurest Defence Support Services Limited (l)(ii) UK 100 
Eurest Offshore Support Services Limited (il)(viii) UK 100 
Eurest Prison Support Services Limited (ii) UK 100 
Eurest UK Limited (i)(ii) UK 100 
Everson Hewett Limited (iii)(iv) UK 100 
Facilities Management Catering Limited (II) UK 100 
FADS Catering Limited (i)(ii) UK 100 
Fairfield Catering Company Limited (li) UK 100 
Fingerprint Managed Services Limited (ii) UK 100 
Fun[)ark Caterers Limited (i)(ii)(iii) UK 100 
Goodfellows Catering Management Services Limited UK 100 
GruRpo Events Limited (ii) UK 100 
Hallmark Catering Management Limited (ii) UK 100 
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Notes to the accounts (continued) 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Hamard Catering Management Services Limited (ii)(vii) UK 100 
Hamard Groiip Limited (ii) UK 100 
Henry Higgins Limited (i)(ii) UK 100 
Hospital Hygiene Services Limited (ii) UK 100 
ICM Five Star Limited (ii) UK 100 
Integrated Cleaning Management Limited UK 100 
Integrated Cleaning Management Support Services Limited UK 100 
Keith Prowse Limited (ii) UK 100 
Kennedy Brookes Finance Limited (i)(li) UK 100 
Knott Hotels Company of London (ii) UK 100 
Langston Scott Limited (li) UK 100 
Leisure Support Services Limited (ili)(iv) UK 100 

Leith's Limited (ii) UK 100 
Letheby & Christopher Limited UK 100 
Meal Service Company Limited (il) UK 100 
Mllbums Catering Contracts Limited (ii) UK 100 
Milburns Limited (il) UK 100 
Mllbums Restaurants Limited (ii)(iii) UK 100 
National Leisure Catering Limited (ii) UK 100 
NLC (Holdings) Limited (ii) UK 100 
NLC (Wembley) Limited (ii) UK 100 
P & C Morris (Catering) Ltd (l)(ii)(vii) UK 100 
P & C Morris Catering Group Limited (ii) UK 100 
Payne & Gunter Limited UK 100 
PDM Training and Compliance Services Limited (li) UK 100 
Pennine Services Limited (ii) UK 100 
Peter Parfitt Leisure Overseas Travel Limited UK 100 
Peter Parfitt Sport Limited (li)(vll) UK 100 
PPP Infrastructure Management Limited UK too 
Prideoak Limited (i)(li) UK 100 
QCL Limited (ii) UK 100 
Reliable Refreshments Limited UK 100 
Rhine Four Limited (ii)(vii) UK 100 
Roux Fine Dining Limited (it) UK 100 
Scolarest Limited UK too 
Security Office Cleaners Limited (ii) UK too 
Selkirk House (CVH) Limited (l)(ii) UK too 
Selkirk House (FP) Limited (l)(ilXiii)(iv)(v) UK too 
Selkirk House (GHPL) Limited (i)(ii)(viii) UK 100 
Selkirk House (GTP) Limited (i)(li) UK 100 
Selkirk House (WBRK) Limited (i) UK 100 
Shaw Catering Company Limited UK 100 
Ski Class Limited (ii) UK 100 
Solutions on Systems Ltd (ii) UK 100 
Summit Catering Limited UK too 
Sunway Contract Services Limited UK too 
Sutcllffe Catering Midlands Limited (ii) UK too 
Sutcllffe Catering South East Limited (li) UK 100 
Sycamore Newco Limited UK 100 
The Bateman Catering Organization Limited (li)(vlii) UK 100 
The Cuisine Centre Limited (ii) UK 100 
THF Oil Limited (i)(ii) UK 100 
Tunco (1999) 103 Limited (i)(il) UK 100 
Vendepac Holdings Limited (viii) UK 100 
Waseley Fifteen Limited (l)(ii) UK 100 
Waseley Nominees Limited (i)(li) UK 100 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Wembley Sports Arena Limited (ii) UK 
Wheeler's Restaurants Limited (i)(ii)(vii) UK 
Woodin & Johns Limited UK 

Compass House, Guildford Street, Chertsey, Surrey, KT16 9BQ, United Kingdom 
Audrey (London) Limited (il) UK 
Audrey Investments Limited (il) UK 
Bateman Services Limited (li) UK 
Compass Group Finance No.3 Limited UK 
Compass Group Finance No.5 Limited (li)(xl) UK 
Compass Group North America Investments No.2 UK 
Compass Group North America Investments Limited UK 
Compass Group Pension Trustee Company Limiled (ii) UK 
Compass Group Procurement Limited UK 
Compass Group Trustees Limited (ii) UK 
Compass Healthcare Group Limited (ii)(vlli) UK 
Compass Hospitality Group Holdings Limited (ii) UK 
Compass Hospitality Group Limited (ii) UK 
Compass Hotels Chertsey (III) UK 
Compass Nominee Company Number Fourteen Limited (ii) UK 
Compass Overseas Holdings Limited UK 
Compass Overseas Holdings No.2 Limited UK 
Compass Overseas Services Limited (li) UK 
Compass Pension Trustees Limited (ii) UK 
Compass Quest Limited (ii) UK 
Compass Secretaries Limited (ii) UK 
Compass Site Services Limited (ii)(vii) UK 
Compass UK Pension Trustee Co Limited (ii) UK 
Crisp Trustees Limited (ii) UK 
Gogmore (il) UK 
Merltglen Limited (ii)(vii)(viii) UK 
New Famous Foods Limited (ii) UK 
Nextonllne Limited (iii)(iv) UK 
Riversdell (ii) UK 
Sevita (UK) Limited UK 
The Compass Group Foundation UK 
The Excelsior Insurance Company Limited (i) UK 
Suite D, Pavilion 7 Kingshill Park, Venture Drive, Arnhill Business Park, Westhill, Aberdeenshire, AB32 6FL, 
United Kingdom 
CCG (UK) Ltd (ii) UK 
Coffee Partners Limited (ii) UK 
Compass Offshore Catering Limited (li)(viii) UK 
Compass Scottish Site Services Limited (ti) UK 
Waseley (CVI) Limited (ii) UK 
Waseley (CVS) Limited (ii) UK 

Wework, 119 Marylebone Road North West House, London, NWl SPU, United Kingdom 
Feedr Limited UK 

1st Floor, 12 Cromac Quay, Cromac Wood, Belfast, Northern Ireland, BT7 2JD, United Kingdom 
Lough Eme Holiday Village Limited (i)(ii) UK 

8040 Excelsior Drive, Suite 400, Madison, WI 53717, USA 
Ace Foods, Inc. 

2710 Gateway Oaks Drive, Suite ISON, Sacramento, CA 95833-3505, USA 
Bon Appitit Management Company Foundation 
CullnArt of California, Inc. 
211 E. 7th Street, Suite 620, Austin. TX 78701-3218. USA 

USA 

USA 
USA 

too 
too 
100 

too 
too 
too 
100 
100 
100 
100 
100 
too 
too 
too 
too 
100 
100 
100 
too 
too 
100 
100 
100 
too 
too 
too 
too 
too 
too 
too 
100 
100 
100 
100 
100 

too 
too 
too 
too 
too 

100 

100 

too 

100 

100 
100 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Bamco ResUurants of Texas LLC USA 100 
Levy Premium Foodservice, L.L.C. (il) USA 100 
Morrison's Health Care of Texas, Inc. USA 100 
University Food Services, Inc. USA 100 
2345 Rice Street. Suite 230. Roseville, MN 55113, USA 
Canteen One Company, Inc. USA 100 
Canteen One Consolidation Seî ices, LLC USA 100 
Canteen One, LLC USA 100 
Street Eats Limited USA 100 
VIsinity, LLC USA 100 

251 Little Falls Drive, Wilmington, DE 19808, USA 
Bench Works, Inc. USA 100 
Canteen One, Inc. USA 100 
CLS Par, LLC USA 100 
Compass LCS, LLC USA 100 
Compass LV, LLC USA 100 
Compass Paramount, LLC USA 100 
Concierge Consulting Services, LLC USA 100 
Convenience Foods International, Inc. USA 100 
Crothall Healthcare Inc. USA 100 
Crothall Laundry Services Inc. USA 100 
Eat Cloud LLC USA 100 
Eurest Services, Inc. USA 100 
Facilities Holdings, LLC USA 100 
Flik One, LLC USA 100 
Levy Oklahoma, Inc. USA 100 
Levy Prom Golf, LLC USA 100 
Morrison Investment Company, Inc. USA 100 
RAC Holdings Corp. (iii) USA 100 
Rank + Rally, LLC USA 100 
S-82 LLC USA 100 
SpenDifference LLC USA 100 
Touchpoint Support Services, LLC USA 100 
Unidine Lifestyles, LLC USA 100 
Unidine Nevada, LLC USA 100 
University Food Services, LLC USA 100 
Vendlink, LLC USA 100 
Yorkmont Four, Inc. USA 100 

801 AdIai Stevenson Drive, Springfield, IL 62703, USA 
Curiology, LLC USA 100 
El5, LLC USA 100 
Levy (Events) Limited Partnership USA 100 
Levy (IP) Limited Partnership USA 100 
Levy Food Service Limited Partnership USA 100 
Levy GP Corporation USA 100 
Levy Holdings GP, Inc. USA 100 
Levy Illinois Limited Partnership USA 100 
Levy Premium Foodservice Limited Partnership USA 100 
Levy R & H Limited Partnership USA 100 
Levy World Limited Partnership USA 100 
Professional Sports Catering, LLC USA 100 
Restaurant One Limited Partnership USA 100 
Superior Limited Partnership USA 100 

7 St. Paul Street, Suite 820, Baltimore, MD 21202, USA 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Bon Appftit Maryland, LLC USA 100 

4000 Faber Place Drive STE. 300. North Charleston. SC 2940S. USA 

CGSC Capital, Inc. USA 100 

501 Louisiana Avenue, Baton Rouge. LA 70802-5921. USA 
Coastal Food Service, Inc, USA 100 
S.H.R.M. Catering Services, Inc. USA 100 
80 State Street. Albany, NY 12207-2543. USA 
Coffee Distributing Corp. USA 100 
CulinArt Group, Inc. USA 100 
CulinArt, Inc. USA 100 
Mazzone Hospitality, LLC USA 100 
Quality Food Management, Inc. USA 100 
RA Tennis Corp. USA 100 
RANYST, Inc. USA 100 
Restaurant Associates LLC USA 100 
Restaurant Associates, Inc. USA 100 
Restaurant Services Inc. USA 100 

2626 Glenwood Avenue, Suite SSO, Raleigh, NC 27608. USA 
Compass2K12 Services, LLC USA 100 
Compass HE Services, LLC USA 100 
Compass One. LLC USA 100 
Compass Two, LLC USA 100 

2S9S Interstate Drive, Suite 103, Harrisburg. PA 17110. USA 
Crothall Facilities Management, Inc. USA 100 
Custom Management Corporation of Pennsylvania USA 100 
Morrison's Custom Management Corporation of Pennsylvania USA 100 
Newport Food Service, Inc. USA 100 
Williamson Hospitality Services, Inc. USA 100 

SO West Broad Street, Suite 1330, Columbus, OH 4321S, USA 

Cuyahoga Dining Services, Inc. USA 100 

40 Technology Pkwy South, #300. Norcross. GA 30092. USA 
Food Services Management By Mgr, LLC USA 100 
Morrison Alumni Association, Inc. USA 100 
The M-Power Foundation, Inc. USA 100 
221 Bolivar Street. Jefferson City, MO 65101. USA 

Dynamic Vending, Inc. USA 100 

Princeton South Corporate Ctr, Suite 160, 100 Charles Ewing Btvd, Ewing, NJ 08628, USA 

Gourmet Dining, LLC ' USA 100 

300 Deschutes Way SW, Suite 304, Tumwater, WA 98501, USA 

Inter Pacific Management, Inc. USA 100 

2900 SW Wanamaker Drive, Suite 204, Topeka, KS 66614, USA 
Myron Green Corporation USA 100 
PFM Kansas. Inc. USA 100 
Treat America Limited USA 100 
8825 N. 23rd Avenue, Suite 100, Phoenix, AZ 85021, USA 
Prodlne, Inc. USA 100 
Sacco Dining Services, Inc. USA 100 
2908 Poston Avenue, Nashville, TN 37203, USA 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Southeast Service Corporation USA too 
1400 West Benson Blvd. Suite 370, Anchorage, AK 99503, USA 
Statewide Services, Inc. USA 100 

1709 North t9th Street. Suite 3. Bismarck. ND 58501-2121. USA 
Compass ND, LLC USA 100 

COUNTRY OF 
• INCORPORATION * :' 

OTHER SUBSIDURIES, JOINT ARRANGEMENTS, MEMBERSHIPS, ' , OR ; . % ' * . 
ASSdCIATES AND OTHER SlGNlFICANT.HOLDINCS - .ESTABLISHMENT- ' HOLDING 
Ground Floor 35-51 Mitchell Street. McMahons Point. NSW 2060. Australia 
ESS Eastern Guruma PTY Ltd Australia 60 
ESS NYFL PTY Ltd AusU^lla 60 

Level 3.12 Newcastle Street. Perth 6000. Australia 
ESS Thalanyji PTY Ltd Australia 60 
ESS Larrakia PTY Ltd Australia 50 

30.205 N. Narimanov avenue. Baku. AZI065. Azerbaijan 
ESS Support Services LLC Azerbaijan 50 

12 Kodiak Crescent. Toronto. Ontario, M3J 3GS. Canada 
Imperial Coffee and Services Inc. (iii)(iv)(v) Canada 88 

1 Prologis Boulevard, Suite 400, Mississauga, Ontario, LSW 0G2, Canada 
Chefs Hall. Inc. (iii) Canada 67 
Compass Group Sports and Entertainment - (Quebec) (x) Canada 67 
ECC - ESS Support Services (x) Canada 50 
2265668 Ontario Limited (iii)(iv)(v)(vi)(viii) Canada 49 
Amik Catering LP (x) Canada 49 
Dease River - ESS Support Services (x) Canada 49 
Dene West Limited Partnership (x) Canada 49 
ECC - Mi'kmaq Support Services (x) Canada 49 
ESS - DNDC Support Services (x) Canada 49 
ESS - East Arm Camp Services (x) Canada 49 
ESS - Kaatodh Camp Services (x) Canada 49 
ESS - Loon River Support Services (x) Canada 49 
ESS - MIssanabie Cree Support Services (x) Canada 49 
ESS - Na Cho Nyak Dun Camp Services (x) Canada 49 
ESS - Ochapowace Support Services (x) Canada 49 
ESS - Pessamit Camp Services (x) Canada 49 
ESS - Wapan Manawan Services de Soutien (x) Canada 49 
ESS Halsla Support Services (x) Canada 49 
ESS HLFN Support Services (x) Canada 49 
ESS KNRA Support Services (x) Canada 49 
ESS Komatik Support Services (x) Canada 49 
ESS Liard First Nation Support Services (x) Canada 49 
ESS McKenzie Support Services (x) Canada 49 
ESS Okanagan Indian Band Support Services (x) Canada 49 
ESS Tataskweyak Camp Services (x) Canada 49 
ESS/Bushmaster Camp Services (x) Canada 49 
ESS/Fort a la Come Support Services (x) Canada 49 
ESS/McLeod Lake Indian Band Support Services (x) Canada 49 
ESS/Mosakahiken Cree Nation Support Services (x) Canada 49 
ESS/Nuvumiut Support Services (x) Canada 49 
ESS/TakIa Lake Support Services (x) Canada 49 
ESS/WEDC Support Services (x) Canada 49 
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19. Details of related undertakings of Hospitality Holdings Limited (continued) 

First North Catering (x) Canada 49 
KDM - ESS Support Services (x) Canada 49 
Mi'Kmaq-ECC Nova Scotia Support Services (x) Canada 49 
Nisga'a Village - ESS Support Services (x) Canada 49 
Poplar Point Camp Services (x) Canada 49 
Songhees Nation Support Services (x) Canada 49 

30 Queen's Road. St. John's. Newfoundland and Labrador, AlC 2A5. Canada 
Labrador Catering Inc. (iii) 
Labrador Catering LP (x) 

Canada 
Canada 

Clearwater River Dene Nation Reserve No. 222, P.O. Box SOSO. Clearwater. Saskatchewan, SOM 3H0, Canada 
Clearwater Catering Limited (ill)(iv)(v)(vi) Canada 

130 King Street West, Suite 1800, Toronto, Ontario. MSX 1E3. Canada 

Umbrel Hospitality Group Inc. (lii) Canada 

77 King Street West. No. 400. Toronto. Ontario. MSK OAl, Canada 

O&B Yonge Richmond LP* Canada 

FO-110, Torshavn, Faroe Islands 

P/F Eurest Foroyar Denmark 

Keskussairaalantie Opinkivi 2,40600 JyvSskyla, Finland 

Semma Oy Finland ' 

Ruukinkatu 2-4 20540 Turku, Finland 

Unica Oy Finland 

123 Avenue de la Ripublique - Hall A, 92320 Chatillon, France 

Sopreglm SAS France 

Le Puy Du Fou, 85590 Les Epesses, France 

Puy Du Fou Restauration SAS France 

Steenbeker Weg 25, 24106, Kiel. Germany 
Lubinus - orgaMed Sterilgut GmbH Germany 
HTC Aspire, 4th Floor (401) No. 19. Ali Asker Road. Bangalore. Karnataka. 560052, India 
Bottle Lab Technologies Private Limited India 

49 
49 

49 

49 

33.4 

51 

45 

49 

80 

99.8 

49 

75 

No. 407,2nd Floor, 7th Cross, 1st D Main Road, Domlur Layout, Old Airport Road, Bengaluru. Karnataka, 560071, India 
Nextup Technologies Private Limited 

Hamarikyu Kensetsu Plaza, 5-5-12, Tsukiji, Chuo-ku, Tokyo 104-0045, Japan 
Chiyoda Kyushoku Services Co., Ltd 

5-7-S, Chiyoda. Naka-ku, Nagoya-Clty, Aichi-Prefecture, 460-0012, Japan 
Seiyo General Food Co., Ltd 

1-34-6, Sakura-Shinmachi. Setagaya-ku. Tokyo, 154-0015, Japan 
Highway Royal Co., Ltd. 

060011. Atyrauskaya Oblast, Atyrau city, Beibarys Sultan avenue 506, Kazakhstan 
Eurest Support Services Company B LLP 

060011, Old Airport Road 64. Atyrau City. Atyrau Oblast, Republic of Kazakhstan 
ESS Kazakhstan LLP 

lOA Rue Henri Schnadt. L-2530. Luxembourg 

Geria SA Luxembourg 

Level 18 The Gardena North Tower. Mid Valley City. Lingkaran Syed Putra, Kuala Lumpur, 59200, Malaysia 

India 

Japan 

Japan 

Japan 

Kazakhstan 

Kazakhstan 

75 

90 

50 

50 

50 

60 

25 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

EM-SSIS Services Sdn. Bhd. (ii) Malaysia 42 
Urusan Bakti Sdn. Bhd. (ii) Malaysia 35 

Suite 1301. 13th Floor. City Plaza Jalan Tehran, 80300 Johor Bahru Johor. Malaysia 
Knusford Compass Sdn. Bhd. Malaysia 49 

1 Avenue Henri Dunant, Palais De La Scala, 3eme, Etage - No 1125,98000 MC, Monaco 
Eurest Monaco S.A. Monaco 99.99 
Laarderhoogtweg 11, 1101 DZ, Amsterdam. Netherlands 
Compass Group Intemational CoOperatief W.A.(x) Netherlands 100 
Compass Group Intemational CoOperatief 2 W.A. (x) Netherlands 100 
Compass Group International CoOperatief 3 W.A. (x) Netherlands 100 
Compass Group Intemational Finance CV. (x) Netheriands 100 

Okesnoyveien 16,1366, Lysaker. 1366. Norway 

Forplejningstjenester A/S Norway 33.33 

Harbitzallien 2A, 0275 Oslo, PA Box 4148, Sjelyst, 0217 Oslo. Norway 
Gress-Gruppen A/S Norway 33.33 
c/o Warner Shand Lawyers Waigani. Level 1 RH Hypermarket. Allotment 1 Section 479 (off Kennedy Road). Gordons 
NCD. Papua New Guinea 
Eurest OKAS Catering Ltd (ii) Papua New Guinea 55 
Eurest Lotic (PNG) JV Ltd (il) Papua New Guinea 50 

2 Floor. Al Mana Commercial Tower. C-Ring road, Doha, P O BOX 22481. Qatar 

Compass Catering Services WLL Qatar 20 

PO Box 31952. Al Khobar 31685 KSA. Saudi Arabia 

Compass Arabia LLC Saudi Arabia 30 

Calle Pinar de San Josi 98, Planta la, 28054. Madrid. Spain 

Gourmet on Wheels, S.L.U. Spain 99 

Ofllce No. 204, Mawilah, Al Sharjah, P O Box: 1897, United Arab Emirates 
Abu Dhabi National Hotels - Compass LLC UAE 50 
Abu Dhabi National Hotels Company Building, Sheikh Rashid Bin Saeed Al Maktoum Street, Abu Dhabi, United Arab 
Emirates 
Abu Dhabi National Hotels Compass Middle East LLC UAE 50 The Owner Saeed Ahmed Ghobash, Oud Metha, Street Bur Dubai, P.O. BOX 31769 Dubai. United Arab Emirates 
Abu Dhabi National Hotels - Compass Emirates LLC UAE 

Parklands Court. 24 Parklands, Birmingham Great Park, Rubery, Birmingham, B45 9PZ, United Kingdom 
Quaglino's Limited UK 
Quadrant Catering Limited (iii)(iv) UK 

County Ground, Edgbaston, Birmingham, B5 7QU, United Kingdom 
Edgbaston Experience Limited (iii)(iv) 

The Oval, Kennington, London, SEll 5SS United Kingdom 
Oval Events Holdings Limited (iv)(v)(vi) 
Oval Events Limited (lv)(v)(vi) 

84 State Street, Boston, MA 02109, USA 
Fame Food Management Inc. 
The.Food Management Enterprise Corporation 
Levy Maryland, LLC 

UK 

UK 
UK 

USA 
- USA 

USA 

50 

99 
49 

25 

37.5 
37.5 

84 
84 
74 

251 Little Falls Drive. Wilmington. DE 19808, USA 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

B & 1 Catering, LLC USA 90 
CMCA Catering, LLC USA 90 
HHP-MMS JVI, LLC USA 90 
PCHI Catering, LLC USA 90 
Wolfgang Puck Catering and Events, LLC USA 90 
WPL, LLC USA 90 
Community Living Holdings, LLC USA 84 

Coreworks, LLC USA 84 
Unidine Corporation USA 84 

Levy LA Concessions, LLC USA 62.5 
Learfield Levy Foodservice, LLC USA 50 
Restaurant Services 1, LLC USA 50 

Parlay Solutions, LLC USA 50 
Thompson Facilities Services LLC USA 49 
Thompson Hospitality Services, LLC USA 49 
WP Casual Catering, LLC USA 45 
Chicago Restaurant Partners, LLC USA 42 

2710 Gateway Oaks Drive, Suite 150N. Sacramento. CA 95833-3505, USA 
C&B Holdings, LLC USA 90 
H & H Catering, L.P. USA 90 
Cosmopolitan Catering, LLC USA 60 

2626 Glenwood Avenue, Suite 550, Raleigh, NC 27608, USA 
Waveguide LLC USA 57 

221S-B Renaissance Drive, Las Vegas, NV 89119. USA 
GLV Restaurant Management Associates, LLC USA 90 

211 E. 7th Street, Suite 620, Austin, TX 78701-3218, USA 
Wolfgang Puck Catering & Events of Texas, LLC USA 90 

980 N. Michigan Ave., Suite 400, Chicago, IL 60611, USA 
Convention Hospitality Partners USA 80 
Atlanta Sports Catering USA 50 
Orlando Foodservice Partners USA 50 

1400 West Benson Btvd, Suite 370, Anchorage, AK 99503, USA 
KIJIK/ESS, LLC USA 80 
Statewlde/GanaAYoo JV USA 50 

801 AdIai Stevenson Drive, Springfield, I L 62703, USA 
Park Concession Management, LLC USA 50 

40 Technology Pkwy South, #300, Norcross, GA 30092, USA 
Eversource LLC USA 51 

80 State Street, Albany, NY 12207-2543, USA 
RA Patina, LLC USA 50 

111 Eighth Avenue New York, NY 10011, USA 
RA Patina Management LLC USA 50 

Corporation Trust Centre, 1209 Orange Street, Wilmington, DE 19801, USA 
AEG Venue Management Holdings, LLC USA 38 

c/o Union Square Hospitality Group, LLC Attn: Chief Legal Offlcer, 853 Broadway, 17th Floor, New York, NY, 10003 
USA 
Hudson Yards Catering, LLC USA 49 

6055 Lakeside Commons Drive, Suite 440, Macon, GA 31210, USA 
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Hospitality Holdings Limited 

Notes to the accounts (continued) 
For the year ended 30 September 2020 

19. Details of related undertakings of Hospitality Holdings Limited (continued) 

Kimco Holdings, LLC (iv) USA 24 

NOTES 

1. Unless otherwise stated, indirectly owned by Hospitality Holdings Limited, active status and ordinary shares Issued. 

2. In some of the jurisdictions where we operate, share classes are not defined and in these instances, for the purposes of 
disclosure, we have classified these holdings as ordinary. 

3. A number of the companies listed are legacy companies which no longer serve any operational purpose. 

CLASSIFICATIONS KEY 
(i) Directly owned by Hospitality Holdings Limited 
(ii) Dormant/non-trading 
(iii) A Ordinary shares 
(iv) B Ordinary shares 
(v) C Ordinary and/or Special shares 
(vi) D, E and/or F Ordinary shares 
(vll) Deferred shares 
(viii) Preference including cumulative, non-cumulative and redeemable shares 
(ix) Redeemable shares 
(x) No share capital, share of profits 
(xi) Limited by guarantee 
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COMPASS  SECRETARIES  LIMITED (Registered Numbe 7) 

REPORT AND  UNAUDITED FINANCIAL STATEMENTS -  YEAR ENDED 30  SEPTEMBER 2020 

DIRECTORS' REPORT 
This  Directors'  Report has  been  prepared in  accordance  with the provisions applicable to companies entitled to the 
small  companies'  exemption.  Compass  Secretaries  Limited (the Company) has  been  dormant as defined in section 1169 
of the Companies  Act 2006  (CA 2006) throughout the year and preceding year. 

Board  of  Directors 
The  following individuals  served as directors throughout the year and up to the  date  of this  Report,  unless  indicated 
otherwise: 

K Dunham (resigned  31  January 2020) 
JZKachel  (appointed 13  May  2021) 
J Lea 
SKPain  (resigned 30  April 2021) 
S J  Sergeant 
A R Yapp 

The directors acknowledge their responsibilities  for  complying  with the requirements  of the  CA  2006  with respect  to 
accounting records and the preparation  of accounts. 

Parent  Undertakings 
The  ultimate  parent company and  controlling  entity.  Compass  Group  PLC,  is the parent undertaking  of the largest group  of 
undertakings  for which  Group accounts are drawn up. The immediate  holding  and  controlling  company is  Compass  Group 
Holdings  PLC. 

Compass  Group PLC and  Compass  Group Holdings PLC are incorporated  in the  United  Kingdom  and registered in England 
and Wales. 

Copies  of the  Compass  Group PLC  financial  statements  are available  from its registered  address:  Compass  House,  Guildford 
Street, Chertsey, Surrey,  KTI6 9BQ and on the  Compass  Group PLC website at www.compass-group.com 

Approved  by the Board of  Directors  on 24  June  2021  and signed on its  behalf  by: 

S J  Sergeant 
Director 
Compass  Secretaries  Limited 
Registered  office  -  Compass  House,  Guildford  Street, Chertsey, Surrey,  KT16  9BQ 
Registered in England and Wales  No.  04084587 

•AA70ZM23» 

29/06/2021 #174 

COMPANIES HOUSE 



COMPASS SECRETARIES LIMITED 

BALANCE SHEET - AS AT 30 SEPTEMBER 2020 

2020 2019 
CURRENT ASSETS £ £ 
Debtors - Amounts falling due within one year 

Amounts owed by immediate parent undertaking 1 1 

NET CURRENT ASSETS AND NET ASSETS 

CAPITAL AND RESERVES 2020 2019 
Called up share capital £ £ 

Issued, allotted and fully paid 
1 Ordinary shares of £1 each l _ I _ 

TOTAL SHAREHOLDERS' FUNDS 1 I 

For the year ended 30 September 2020 the Company was entitled to exemption from audit under Section 480 of the 
CA 2006 relating to dormant companies. 

The members have not required the Company to obtain an audit of its accounts for the year in question in accordance 
with Section 476 of the CA 2006, 

The directors acknowledge their responsibilities for complying with the requirements of the CA 2006 with respect to 
accounting records and the preparation of accounts. 

These financial statements have been prepared in accordance with the provisions applicable to the small companies 
exemption. 

These financial statements of Compass Secretaries Limited (registered number 04084587) were approved and authorised 
for issue by the Board of Directors on 24 June 2021. 

Signed on behalf of the Board of Directors 

S J Sergeant 
Director 



COMPASS SECRETARIES LIMITED 

NOTES TO THE ACCOUNTS - YEAR ENDED 30 SEPTEMBER 2020 

1 Accounting policies 
The following accounting policies have been applied consistently in dealing with items which are considered material 
in relation to the Company's accounts. 

(a) Basis of preparation 
These financial statements have been prepared in accordance with the historical cost convention. Financial Reporting 
Standard 102 The Financial Reporting Standard applicable in the UK and Republic of Ireland (FRS 102), and in 
accordance with applicable United Kingdom laws. 

The Company is dormant within the meaning of the CA 2006 and in accordance with the requirements of FRS 102 
paragraph 35.IO(m) will retain its historic accounting policies for reported assets, liabilities and equity at the date of 
transition to FRS 102 on 1 October 2015 until there is any change to those balances or the Company undertakes 
any new transaction. 

Under FRS 102 paragraph 1.12(b), the Company is exempt from the requirement to prepare a cash flow 
statement on the grounds that its ultimate parent company includes the Company's cash flows in its own 
published consolidated accounts. 

(b) Intercompany receivables 
Intercompany receivables are measured at amortised cost using the effective interest method less any impairment. 
Intercompany receivables are assessed for indicators of impairment at each reporting end date and are impaired 
where there is objective evidence that, as a result of one or more events that occurred after the initial recognition 
of the financial asset, the estimated cash flows have been adversely affected. 



EXHIBIT 10 

AIRPORT CONCESSIONS PROGRAM 

HANDBOOK 

All notices or communications from Licensor to the Licensee 
must be addressed to : 

Company Name: 
Attn: 
Mailing Address: 

Overight Address (if different) 

With copies to: 
Name: 
Title: 
Mailing Address: 

Overnight Address (if different): 

Note: It is the responsibility of the Licensee to notify 
Licensor of any changes or updates to the above. 
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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. 

It should be noted that not all concessions are alike, and the following are designed to 
apply generally to all concessions. Some elements of the following may or may not 
apply to specific concessions and/or circumstances. CDA understands these differences 
and will work with each concession to address specifics of the following program, 
however, each concessionaire should adhere to all of the following that apply. 
Ultimately, it is at the City's sole discretion at to which do and do not apply and/or which 
can be modified with the mutual agreement of the Concessionaire to address all of the 
following. 

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 ofthe 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 ofthe 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 ofthe form and legality ofthe proposed concession agreement, 
the proposed tenant is introduced to the full City Council. City Council sends the 
Agreement to the Aviation Committee for review. The Aviation Committee approves, 
rejects or requests further information. Once approved by the Aviation Committee, the 
recommendation is forwarded to the full City Council for final approval. In most cases, 
recommendations submitted to the full Council by Committee are ratified, usually at the 
next meeting. This approval is documented in the "Journal of Proceedings." The 
documented approval and contract are then forwarded to the Mayor and other pertinent 
City departments for execution. 

STAGE 2 - LEASE AGREEMENT 

The Lease Agreement outlines a concessionaire's contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial 
and non-financial. During negotiation ofthe terms ofthe 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 ofthe 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 ofthe 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. Priorto 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 ofeach concession site by the 
CMR. Typical inspections will consist of reviews of facilities, general maintenance, 
employee practices, product/price conformity and space utilization. Inspection staff will 
use the CMR Operation Review Form (Appendix 2) to record their findings and 
observations. Reviews will be sent to the concession manager for review and follow-up on 
all review items. Non-compliance could result in liquidated damages being levied and/or 
commencement of default proceedings, dependent upon the nature ofthe 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 ofthe 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 otherthings. 

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, i 
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 
Re n o vat i o n s/co n stru cti o n 
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 ofthe 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 secunty badge in addition to any other employee 
identification. Only badged employees may work in the secured portion ofthe 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 responsible for 
their own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. 
Obtain CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what 
is expected of them. 

ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 

STANDARD: 
Employees must handle food in a safe and 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: 
Only authorized products can be sold as determined in the Lease Agreement. 
Only use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in 
writing, by CDA. 

Must adhere to Value Pricing as provided in the Lease Agreement, 

ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing 
merchandising that will go beyond the confines of your space or that is outside of the terms 
of the Lease Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing 
prices. 

Maintain pricing as provided in the Lease Agreement. 

AUXILIARY SPACE STANDARDS 

ITEM: 
Storage Area 
Corridors, common areas 
Pick-up, delivery and disposal 

STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
Pick-ups and deliveries during designated hours at designated locations as determined by 
CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 

ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized 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 deliveries. 
Dispose of refuse during designated hours. 

10 



APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT 
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS 

Airport Concessions Program Handbook Page 11 Rev. 07/30/2020 



F&B Storage 
Dishwashing Area 

Is Dishw/ashing Area Dry and Clean'' 
- Debns on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Are Maintenance Audits Posted and Filled 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? 

Equipment 
Are Refrigerator/Freezer Temps Okay and in Good Repair"? 

- Cooler needs repair 
- External Temp gauges not working 
- Freezer needs repair 
- Inside of Cooler/Refngerator/Freezer needs cleaning 
- Outside Doors of Refrigerator/Freezer needs cleaning 
- Refngerator 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 Sign Holders in Good Condition? 
Are Hours of Operation Posted'' 
Are Signs/Items Infringing on Corndor? 
Is Fagade Clean and Maintained? 
Is the Exterior in Good Condition'' 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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'' 

Merchandise/Product 
Are Merchandise/Product Levels Adequate? 



Pest Control 
Is there Pest Evidence'' 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site? 

Safety Requirements 
Are C02 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, Electncal) 

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 property 
- Standing water 

Staff 
Are All Sales Being Rung Appropriately'' 
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 Weanng Appropriate Attire? 
Are Off-Shift Staff Affecting On-Shift Staff? 
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Monthly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 

- Debns on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Are Maintenance Audits Posted and Filled Out? 

Are Pnces 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? 

Equipment 
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 Refngerator/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 Sign Holders in Good Condition? 

Are Hours of Operation Posted? 

Are Signs/Items Infringing on Corridor'' 

Is Fagade Clean and Maintained'' 

Is the Extenor in Good Condition? 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
Are Counters Clean and Maintained? 
Are Fixtures and Fumiture 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 
Are Merchandise/Product Levels Adequate? 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling 
Does all Food Appear to be Fresh? 
Is Safe Food Handling Practiced? 

- Food Product 
- Personal 

Is the Food Service Manager on-site'' 

Safety Requirements 
Are C02 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, Electrical) 

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? 

- Debns 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 

Staff 
Are All Sales Being Rung Appropriately? 

Are Cash Handling Employees working in the Food Prep Area'' 

Are Employee IDs Visible Above the Wa is f 

Are Employees Courteous, Informed, and Greeting Customers'' 

Are Employees Eating or on the Phone'? 

Are Employees Weanng Appropriate Attire? 

Are Off-Shift Staff Affecting On-Shift Staff"? 
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Retail 
Documents/Logs 

Are Maintenance Audits Posted and Filled Out? 
Are Prices Prominently Mari<ed 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? 

Equipment 
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 
- Refngerator needs repair 

Is Cash Register Clean and Maintained? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? 
Is Fagade Clean and Maintained"? 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
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? 

Pest Control 
Is there Pest Evidence'' 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Electrical) 

Staff 
Are Employee IDs Visible Above the Waist? 
Are Employees Courteous, Informed, and Greeting Customers'' 
Are Employees Eating or on the Phone'' 
Are Employees Weanng Appropnate Attire'' 
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Retail Storage 
Documents/Logs 

Are Maintenance Audits Posted and Filled Out? 

Are Prices Prominently Mari<ed 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? 

Equipment 
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 
- Refrigerator needs repair 

Is Cash Register Clean and Maintained'? 

Exterior 
Are Blade, Facia, and Sign Holders in Good Condition? 
Are Hours of Operation Posted? 

Are Signs/Items Infringing on Corndor? 

Is Fagade Clean and Maintained? 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 

Are Counters Clean and Maintained? 

Are Fixtures and Fumiture 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 Debns, 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? 

Pest Control 
Is there Pest Evidence'? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safety Requirements 
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, Spnnkler, Egress, Electrical) 

Staff 
Are Employee IDs Visible Above the Waisf? 
Are Employees Courteous, Informed, and Greeting Customers? 

Are Employees Eating or on the Phone? 

Are Employees Weanng Appropriate Attire'? 
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Weekly F&B 
Dishwashing Area 

Is Dishwashing Area Dry and Clean? 
- Debns on floor in dishwash area 
- Standing water in dishwash area 

Documents/Logs 
Is the Food Temp Log on-site? 

- Food Temps have not been taken/Temps okay 
Is the Pest Control Log on-site? 

Equipment 
Are Refngerator/Freezer Temps Okay and in Good Repair? 

- Cooler needs repair 
- Extemal Temp gauges nof working 
- Freezer needs repair 
- Inside of Cooler/Refrigerator/Freezer needs cleaning 
- Outside Doors of Refngerator/Freezer needs cleaning 
- Refrigerator needs repair 

Interior 
Are Ceilings/Walls/Floors Clean and Maintained? 
Is Bar Area Clean and Maintained'' 

Pest Control 
Is there Pest Evidence? 

- Flies 
- Mice 
- Mouse Droppings 
- Roach Droppings 
- Roaches 

Safe Food Handling 
Is the Food Service Manager on-site'' 

Safety Requirements 
Are C02 Tanks Secured? 
Are Exit Sign in Good Condition? 

Is Fire Safety Equipment tagged, marked, and unobstructed'' (Fire 
Extinguisher, Ansul System, Sprinkler, Egress, Electncal) 

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 property 
- Leaking/needs to be sealed 
- Standing water 

- Water is not reaching Temp (110) 

Is Mop Sink working properiy? 
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• Leaking/needs to be sealed 
• Mop Sink not draining properiy 
• 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 ofthe 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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Securitv Deposit/Letter of Credit 

All concessions must provide a letter of credit or cashier's check per the terms of the 
Agreement. 



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 signage. 

Laws and Ordinances 

CDA reserves the right to adopt and enforce reasonable rules and regulations with 
respect to the use ofthe 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. 



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 

Michael Stein 
Projects Administrator 

TELEPHONE NUMBER 

(773) 894-3059 

(773) 686-3730 

(773) 838-3992 

(773) 894-3321 

(773) 894-5422 

(773) 686-4899 

(312)489-9080 

23 



Page 24 

APPENDIX 6 

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 

NAME/TITLE TELEPHONE NUMBER 

Joseph Crump (773) 894-3905 
Managing Director 

Yolanda Woodruff (773) 894-5463 
Director of Retail Operations 

Dorine Litman (773) 894-3908 
Property Manager / ORD 

Patricia Grzyb (773) 838-0733 
Property Manager / MDW 

Sungjin Choi (773) 686-7606 
Construction and Design Manager 

Airport Concessions Program Handbook Rev. 07/30/2020 



APPENDIX? 

RULES AND REGULATIONS: 

Lessee shall, at all times during the term ofthe Lease Agreement: 

1. 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. 

2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 
displays and shelving cleaned daily. 

3. 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. 

4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents, 
vermin and other pests. 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior ofthe Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

6. 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 ofthe Premises, without the priorwrltten consent of 
the Commissioner. 

7. Not use helium balloons and blinking lights. 

8. Not cause or permit objectionable odors to emanate from the Premises. 

9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 
Commissioner or her designated representative. 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

11. 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. 

12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 
signage. 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
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14. Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing 
without the Commissioner's priorwrltten consent. 

15. 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. 

16. Not conduct, permit or suffer any public or private action sale to be conducted on or from the 
Premises. 

17. 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. 

18. 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. 

19. 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 priorwrltten consent ofthe Commissioner. 

20. 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. 

21. 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 ofthe Premises 
or project. 

22. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

23. Not permit employees to eat, drink or sleep in public view. 

24. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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25. 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. 

26. Insure that staff members are, at all times, appropriately dressed (as designated in the Lease 
Agreement) with airport badges in view. 

27. 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. 

28. Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or 
Airport. 

29. 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 ofthe building shall be borne by the person who shall cause it. No person shall waste 
water by interfering with the faucets or otherwise. 

30. 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. 

31. Comply with and ensure that Lessee's employees comply with the City's non-smoking policy 
for the Airport. 

32. 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. 

33. 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. 

34. 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 hght 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 



damage to vehicles or persons is assumed by the owner of the vehicle or its driver. 

35. Follow all ID Badging procedures as may be required by the Commissioner or her designated 
representative. 

36. Instruct employees to report spills, hazardous conditions and any suspicious activities to the 
appropriate party as directed by the Commissioner or her designated party. 

37. Not use luggage carts for product deliveries. 

38. Use only delivery carts and equipment as approved by the Commissioner or her designated 
party. 

39. Use only designated elevators for deliveries. 

40. Surrender all keys to the Premises to the Commissioner upon termination of this Lease 
Agreement. 

41. 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. 

42. The City reserves the right to make such other and further reasonable rules and regulations as 
in its judgment may from time to time be necessary for the safety, care and cleanliness of the 
Premises and forthe preservation of good order therein. 
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EXHIBIT U 

LIQUIDATED DAMAGES 



EXHIBIT 11 
LIQUIDATED DAMAGES 

Licensee 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 set forth in the 
table below, that it may assess, in its reasonable discretion, for various violations of the provisions of this Agreement, 
the Airport Concession Program Handbook, and/or City Rules and Regulations. Licensee and the City agree that the 
fines set forth herein are reasonable, and Licensee 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. Written notice of a violation hereunder shall be given by the City to Licensee pursuant to Section 11.7 of 
the Agreement. Payment of liquidated damages shall not relieve the Concessionaire of responsibility for damage, 
personal injury, or the harm caused by any of these violations. Licensee 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 Licensee's obligation to remedy the violation. 

1. For the first violation ofa requirement during any 12-month rolling year, the City will provide written notice 
to Licensee to correct the violation within the time specified in the notice, which such time period shall be 
consistent with any applicable time period proscribed in the Agreement or, if no time period is proscribed, 
reasonable. 

2. For the second and third violation of the same requirement during any 12-month rolling year commencing 
upon the first notice of violation, the City will provide written notice to Licensee to correct the violation 
within the time specified in the notice. If not corrected within the specified time period, liquidated damages 
shall be immediately assessed. 

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. 

Notwithstanding the foregoing, any act or failure to act by the Licensee which such act or failure to act is an 
"Infraction" listed in the chart below shall not give rise to liability for liquidated damages hereunder provided that 
such failure was the direct result of the City's failure to perform an obligation hereunder or an force majeure event as 
set forth in Section 11.20 of the Agreement. 

Infraction 1" Violation 2"" Violation 3"̂  Violation 
Value Pricing, Article 4.04; Failure to comply with policy 
referenced 

Written Warning $250/incident SSOO/incident 

Operational Requirements, Article 4.05: Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident SSOO/incident 

Hours of Operation, Article 4.07; Failure to operate 
during minimum required hours of operation 

Written Warning $250/incident SSOO/incident 

Personnel Standards, Article 4.07: Failure to comply with 
any of the Standards referenced 

Written Warning $250/incident SSOO/incident 

Operation and Maintenance Standards, Article 4.06: 
Failure to comply with any ofthe Standards referenced 

Written Warning $250/incident SSOO/incident 

Reports, Article 6.0: Failure to provide sales and related 
reports. 

Written Warning $500/incident Sl,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives per Article 10.3. 

Written Warning $500/incident Sl,000/incident 

Failure to accept payment types. Article 4.05: Automated 
Retail Vending Machine Standards 

Written Warning $100/day of non
compliance 

$200/dav of 
non-compliance 

Failure to maintain product inventory consistently above 
90% as per article 4.03. 

Written Warning SlOO/day of non
compliance 

$200/day of 
non-compliance 



Failure to refill product inventory when 60% or less within 
a 24-hour period as per Article 4.03. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to conduct repairs within 48 hours of written 
notification as per article 4.07. 

Written Warning SlOO/day of non
compliance 

S200/day of 
non-compliance 

Failure to address customer complaint(s) within 24 hours 
and receiving more than 6 customer complaints in a one-
month period as per Article 4.04. 

Written Warning SlOO/day of non
compliance 

S200/dav of 
non-compliance 

( I n i t i a l Here) 
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EXHIBIT 12 
UTILITY USAGE F E E 

The Utility Usage Fee will be billed and payable as Additional Rent on a regular basis to 
compensate for utilities fumished to the Licensed Space. Unless the Licensee has elected to utilize 
meters, at Licensee's sole cost, pursuant to Section 4.08, Licensee shall provide the City with the 
manufacturers official utility usage specifications upon installation of each automated retail 
vending machine. Licensee's Utility Usage Fee equals the sum of the estimated utility usage for 
the relevant billing period ofeach of Licensee's automated retail vending machines (or the actual 
metered usage, as applicable) multiplied by the then applicable utility rate. The utility rate is 
adjusted annually and shall be the rate in use by the energy company supplying service to the 
Airport on January 1 of each year such Utility Usage Fee is incurred. The City may at any time 
change and utilize any reasonable altemative method of calculating the Utility Usage Fee and such 
periodic updates shall not require an amendment to this Agreement. 
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SUBLEASE FOR FOOD AND BEVERAGESALES 
AT CHICAGO O'HARE INTERNATIONAL AIRPORT 

THIS SUBLEASE ("Sublease") is made and entered into this day of June, 2021, by and 
between HOST INTERNATIONAL, INC. ("Host"), and Cafe- DesCartes Company," 
("Concessionaire"). THIS SUBLEASE MUST BE FULLY 'EXECUTED BEFORE 
CONCESSIONAIRE CAN TAKE POSSESSION OR HAVE ACCESS TO PREMISES AS 
DEFINED HEREIN. 

R e c i t a l s 

WHEREAS, Host is a principal concessionaire/at, Airport (the "Airport") 
pursuant to that License Agreement by and betweehithe City ofChicago (•'Lessor"):and Host, dated 
January 1, 1998 (which, together with any amendments theretOji.is hereinafter referred to as the 
"Lease"); and -

WHEREAS, Host has established arid upheld a reputation .as a provider and operator of high-
quality concession facilities which has enabledisHost to beconieya principal concessionaire at the 
Airport; and ' ' '-"/"̂  y'i-

WHEREAS, Concessionaire desires to be;;and has'been selected by Host and/or the Lessor, to be 
the operator of a certain food andv^beverage facility at the Airport (as hereinafter detlned, the 
"Premises"); and " 

WHEREAS, the parties desire tojenter into thissSublease of the Premises upon the terms and 
conditions set forth herein; ^ . " 

N0^;THEREFOREpin consideration of the covenants and conditions contained in this Sublease 
and fob other good and valua[ble consideration, the receipt and sufficiency of which is mutually 
acknowledged, the parties agree as follows: 

1. Lease.. 

1.01. Incorporation of Lease. A copy ofthe Lease has been furnished to Concessionaire, and 
Concessionaire is aw'arejof all the terms and conditions contained therein. The Lease is incorporated 
into this Sublease and this Sublease is subject to all applicable terms as set forth in the Lease, as such 
may be amended from time to time. Concessionaire shall be subject to all the requirements, terms, 
covenants, conditions and restrictions with respect to the occupancy, operation, use and care of the 
Premises and Concessionaire's conduct in the Airport which apply to Host pursuant to the Lease. 
Concessionaire shall have no greater rights in the Premises than Host has under the Lease. Except 
where the Lease is silent on an issue, or where the terms of this Sublease are more stringent than those 
in the Lease, in the event of any conflict between any term of this Sublease and any term imposed on 
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Host by the Lease, the Lease shall be superior and control the outcome. Unless otherwise defined in 
this Sublease, the definitions set forth in the Lease are incorporated herein and shall constitute the 
definitions of such terms as used in this Sublease. 

1.02. Subordination of Sublease. This Sublease and all rights of Concessionaire hereunder are 
in all respects subject and subordinate to (i) the Lease and to all of the terms, covenants and conditions 
thereof and (ii) to all encumbrances now affecting the Lease or the Prernises or to which the Lease is 
subject and subordinate. The foregoing provisions shall be self-operatiye' and no further instrument of 
subordination shall be necessary, unless required by Host or Lessdr*in which event Concessionaire 
agrees, on demand, at any time or times, to execute, acknowjedge andideliver to Host and/or Lessor 
any and all instruments that may be reasonably necessafysor properMaii.conflrm the aforesaid 
subordination of this Sublease, and all rights of Concessionaire hereunder, toithe Lease and the lien of 
any such encumbrances. f.,---

1.03. No Privity, Exercise of Rights and Remedies Under Lease. Nothing in this Sublease shall 
be construed to create privity of estate or of contract between Concessionaire and Lessor. 
Concessionaire shall not have the right to^exercise any of Host's options or elections permitted or 
authorized under the Lease. Concessiofiairejshall have no rights.or remedies against Lessor for any 
default, failure or delay on the part of Lessor imme\perfbrmanceiof any obligations under the Lease. 
Concessionaire shall not have the right t6\institute any-iaction or proceeding against Lessor for the 
enforcement of the Lease. If Lessor shall default in thefperforrnanceEof any of its obligations under 
the Lease, Host shall, upon the written requesf^Conegssionaire^^use its diligent good faith efforts to 
enforce the Lease to obtain Lessor's compliancciwith its obligations thereunder. Except as otherwise 
specifically provided th^rein. Host sHiall have no duty to perform any obligations of Lessor and shall 
under no circumstances-be r^ liable to Concessionaire for any default, failure or delay on 
the part of Lessor in the perfprmanceiof ariy pbligatigns under the Lease, nor shall such default of 
Lessor affect ,this:Subl ease, or waive or defbr t^ of any of Concessionaire's obligations 
hereunder-;ftInvfurtherance..of theforegoing, Concessionaire hereby waives any cause of action and any 
right to bring an action against Hosf by reason of any such act, omission, negligence or default of 
Lessor under the Lease. ' 

1.04. %'NPiBreach of Lease. Concessionaire, its agents, employees or anyone claiming from, 
through or underi.Concessionaire, will not do, permit, or suffer any act or omission which would (i) 
constitute a breachfor violation by Host of any of the terms, covenants, conditions or provisions of the 
Lease, (ii) enlarge'any;'vOf;the obligations of Host under the Lease, or (iii) give Lessor the right to 
terminate the Lease. Any.-yiolation of the provisions of the Lease by Concessionaire shall be deemed 
to be, for all purposes hereunder, a default under this Sublease, for which Host shall have all ofthe 
remedies provided by this Sublease. 

1.05. Termination of Lease. If for any reason the Lease expires or is terminated prior to the 
expiration of the term of this Sublease (as hereinafter defined, the "Term"), either by its terms or by 
Lessor or by Host, whether pursuant to any termination rights therein reserved or therein granted to 
either of said parties or otherwise, then, on the date of expiration or termination of the Lease, this 
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Sublease and the Term hereof shall automatically terminate with the same force and effect as though 
such termination date were the date herein fixed for the expiration of the Term and Host shall not be 
liable to Concessionaire by reason thereof 

2. Contingencies. 

2.01. Lessor Approval. This Sublease is subject to and contingent upon the Lessor's approval 
of Concessionaire and this Sublease. If such approval has not been obtained within thirty (30) days 
hereafter. Host shall be entitled to declare this Sublease null-aridivoid, effective upon notice to 
Concessionaire. In the event said approval is not obtained. Concessionaire shall hold Host and Lessor 
harmless and shall not in any way pursue any claim againstiHost or LessorTor such failure, including 
any claim for reimbursement of expenditures made by Concessionaire with?respect to this Sublease 
and/or the Premises or for prospective profits. • ' ' : 

2.02. Certification. This Sublease is subject-to and contingent upon Concessionaire being 
validly certified and maintaining its valid certificationaas. an::Airport Concession Disadvantaged 
Business Enterprise ("ACDBE") by the Lessor or the appropriate certifying entity (the Lessor or such 
other entity, as applicable, being the "Certifying Entity") in accordance with all applicable laws, rules 
and regulations and as set forth more fully herem 

2.03. Brand Franchise/License. This Sublease isrsubject to and contingent upon Concessionaire 
furnishing to Host a copy.of the^license or franchise^agreement which authorizes Concessionaire to 
operate the Premises under a brand name if Concessionaire's use, as described in this Sublease, 
provides therefor. - - '^m^^ 

2.04. Liquor and/orvBusinesS:?Licenses. TKisfSublease is subject to and contingent upon 
Concessionaire obtaining, maintaining, and.furnishing to Host a copy of any and all liquor and/or 
business, licenses required fbr thevoperation of the Premises. 

3?i>Premises. Host heVeby.subleases to Concessionaire and Concessionaire hereby subleases from 
Host thê premises located in the Airport which Premises contain approximately 

square feet, as generally depicted on Exhibit A hereto (the "Premises"). The depiction of 
other facilities von Exhibit A of the description of the uses or names of other facilities shown on 
Exhibit A shall hot̂ be construed as a representation by Host that such other facilities shall be so 
developed, maintairied.v..used:br named. Host reserves the right to increase, reduce, or relocate the 
Premises or to increase;̂ î educe or relocate any common areas or any other tenant premises in the 
event that such increase^reduction or relocation is necessary to accommodate a change in the design 
or use ofthe Airport by Lessor, including but not limited to relocation of security checkpoints. Any 
relocation, expansion or reduction shall be accomplished as expeditiously as is reasonable under the 
circumstances, and any adjustment to the Premises shall be formally made by the execution of a 
written amendment to this Sublease. Premises shall not be delivered to Concessionaire until all 
requirements are met pursuant to Section 4.02 herein. 
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4. Term. 

4.01. Term. The term of this Sublease (the "Term") shall commence on the date hereof (the 
"Term Commencement Date") and shall expire on the earliest to occur of: i) the earlier termination of 
the Lease; ii) the earlier termination by operation of this Sublease; or iii) at 11:59 p.m. on ' 
(the "Term Expiration Date"). 

4.02. Delivery of Certificates, Bonds and Other Approvals.MOR TO HOST'S DELIVERY 
OF PREMISES TO CONCESSIONAIRE, CONCESSIONAIRE; SHALL DELIVER TO HOST'S 
DIRECTOR OF OPERATIONS AT THE AIRPORT THE FOLLOWING: 

A. Proof of Concessionaire's valid certification as amACDBE; 

B. Certificates or policies of insurance, and endorsements, required pursuant to this Sublease; 

C. Any and all bonds or other security instruments;required;pursuant to this Sublease; 

D. Proof, including the furnishing of a-,copy of the .dicense or franchise agreement that 
Concessionaire is authorized to operate th^Premises .under a brafiAname if Concessionaire's use, as 
described in this Sublease, provides therefor;. ' - - ' 

E. Reimbursement to .̂ Host̂ for any design and&construction funds expended by Host on 
Concessionaire's behalfr including;.but not limitedsto'architectural and engineering fees, estimating 
fees, design management fees, construction management fees, insurance costs, interest on construction 
financing and costs paid to.general contractors, equipiment suppliers or installers, signage suppliers or 
installers and/or seating and decor suppliers; 

F. Reirnbursernentsto Host?ofany other furies expended on Concessionaire's behalf by Host, 
including-iwithout limitation the Bid Development Charge set forth herein; 

G. Copies of all licenses required for operation of the Premises, including certificate of occupancy 
liquor, an'd"business licenses;?and. 

H. A fully executed copy of this Sublease. 

CONCESSIONAIREWILL NOT BE ALLOWED TO OPEN UNTIL ALL OF THE ABOVE ARE 
COMPLETE. 
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4.03. Late Opening Fee. Concessionaire shall pay Host, within ten (10) days of 
Concessionaire's receipt of an invoice, one hundred dollars ($100.—) per day as a fee for each day 
beyond on which the Premises are not open to the public for business, payable each 
Monday for the number of days in the prior week that the Premises were not open. This late opening 
fee shall be in addition to and not in lieu of all other monetary obligations payable by Concessionaire 
under this Sublease and represents the parties' estimate of the damages that will be caused to Host in 
the event of Concessionaire's failure to be open for business. Host's failure to invoice Concessionaire 
for such late opening fee shall not waive Host's rights, including itsiright to subsequently invoice 
Concessionaire for the late opening fee and/or Host's right to terminate this Sublease. Receipt by Host 
ofthe late opening fee shall not preclude Host from availing itself of additional remedies for such late 
opening, including termination of this Sublease. . ' - v . 

5. Use. Concessionaire shall use the Premises to^'ell at retail the items listed^on Exhibit "B" at 
the prices subject to the approval of Host and Lessqiĉ arid for no other purpose, aicji'yity or operation 
whatsoever. Concessionaire shall not add or deleteSitems fromithose; listed on ExHitiitp, or change 
prices, without the prior written consent of Host and l^e^r_.,Mn4\ie event Host or Lessor determines 
that any of Concessionaire's products are;pbjectionable foSyisplay or sale. Concessionaire shall, upon 
written notice from Host, immediately ̂ remove such iteni from its inventory and shall thereafter 
discontinue displaying, offering for sale,̂ br.sellingf.such item. and restrictions as to 
use of the Premises which are applicableao Host«pursuant to the Lease shall likewise apply to 
Concessionaire; provided, however, that such prohibitions and restrictions may be enforced against 
Concessionaire by either Hostfor'Lessor. Concessionaire doeŝ not have the exclusive right for the sale 
in the Airport, or any pprtioffthereof̂ ^^ item^oribrand which Concessionaire is authorized to sell 
pursuant to this Subleases Host may. be-operatingfcompeting businesses within the Airport for the sale 
of the same or similar-items or brandsvo 

TBD: [Concessionaire acjoiowledges that rightsigranted by certain national brands were granted to 
Host International, Inc. as part'of-Host's exclusive master agreement with that corporation, and such 
rights .remain the exclusivevrights of Host hereunder, notwithstanding Host's grant of this Sublease to 
Concessionaire for operatiohlpf this .[brand] unit during the Term of this Sublease. This Sublease is a 
grant fonihe operation of a [brand] concession at the specified Premises only, for the limited Term of 
this Subleasejvand Concessionaire has no right to any exclusive territory or to object to the location of 
an additional [brand] or other similar concession at a site which is in proximity ofthe Premises and/or 
in the same trading^area ofVthe Premises. Host shall be free to itself propose or bid for, or itself 
develop other concessions under the same or other brand locations at the Airport on its own during the 
Term of this Subleasevandi thereafter.] 

Or in the Alternative: Host shall be free to develop competing businesses within the Airport forthe 
sale of the same or similar items or brands on its own during the Term of this Sublease and thereafter. 
Concessionaire has no other right to a new or renewed Sublease upon the expiration of the term of 
this Sublease.] 
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Additionally, Concessionaire acknowledges that this Sublease is solely for the purpose of 
operating the Premises until expiration of this Sublease and Host shall not be required to grant the 
Concessionaire any future rights to use the brand names in any future bids or proposals for any 
concessions at the Airport, including but not limited to future bids or proposals for the Premises 
following expiration of this Sublease. Concessionaire has no other right to a new or renewed 
Sublease upon the expiration of the Term of this Sublease. 

6. Operation of Premises. 

6.01. Responsibility for Operations. Concessionaire, understands, and agrees that Host has 
entered into this Sublease with the understanding that Concessionaire shall at all times perform a 
substantial operating or management role relating to thePfemises, which areothe subject matter of this 
Sublease. The representation by Concessionaire that^t will perform a siiBstantial operating or 
management role is relied upon by Host and is^^material indiicement to Hostftbŝ enter into this 
Sublease. There are no verbal or written agreemerits,;between Concessionaire and Host relating to the 
role to be performed by Concessionaire, or relating to;financing or other monetary arrangements, 
except as set forth in this Sublease. I&any future agre'e'm'efits are reached between them, such 
agreements shall be promptly incorporated5as?a written amendment to this Sublease. No such future 
agreements shall be binding on Concessiohaire^or :Host until avwritten amendment to this Sublease 
shall be effective. ' - ^ ' ' - . 

Concessionaire shall bevsolely.responsiblevfor the operation of the Premises in accordance with 
this Sublease, the employment o f persons whosiwork at the Premises, and all costs and expenses 
incurred in connection^with the conduct of business at the Premises, and Host shall have no 
responsibility fbr any of the same. ; - ŝ̂ *̂ 

6.02. Lease:̂ vRequirementsiv:\.;Gonces'sionâ ^̂ ^ be subject to all the requirements, terms, 
covenants;̂ conditionsland restrictions with respect to the occupancy, operafion, use and care of the 
Premisesjand Concessionaire's conduct in the Airport which apply to Host pursuant to the Lease. 
Host shall be entitled to enforce such Lease provisions as to Concessionaire and/or the Premises in the 
same manner and mode as Lessor is entitled to enforce such Lease provisions with respect to Host 
pursuant toMhe Lease, except ;that Concessionaire shall be enfitled to only the lesser of (i) any 
applicable cufeiset forth hereinioV (ii) one-half (1/2) of any applicable grace or cure period, to which 
Host is entitled under the Lease before Host shall be entitled to enforce the same, it being understood 
and agreed that HosT'shall be entitled to exercise its rights as against Concessionaire hereunder prior to 
the time that Lessor isientitled to act against Host. Without limiting Host's remedies herein. 
Concessionaire's performance hereunder is subject to any and all delinquency charges, sanctions, 
liquidated damages, fines, interest and/or late fees, and other means of enforcement, as set forth in the 
Lease and/or Sublease. 

6.03. Representative of Concessionaire. During all hours that the Premises are open, 
Concessionaire shall retain at the Premises at least one (1) qualified representative, authorized to 
represent and act for it in matters pertaining to the operation of the Premises, and shall keep Host 
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informed in writing of the identity of each such person. In addition, the representative of 
Concessionaire shall provide a non-work contact to Host for use in the event of an emergency. 

6.04. Ingress and Egress. Concessionaire shall possess the right of ingress to and egress from 
the Premises as is necessary in order for Concessionaire to fulfill the terms of this Sublease, subject to 
the terms of the Lease and any applicable Airport rules and regulations. Concessionaire agrees that 
the exercise of such right shall not impede or interfere with the operations of Host and/or its other 
subtenants or with the use and operation of the Airport by Lessorpits tenants, other authorized 
occupants or the traveling public. 

6.05. Rights under the Lease. 

A. Rights of Lessor are Also Reserved by Host; ; All rights of Lessor pursuant to the Lease with 
respect to Host are likewise reserved in favor of Host with respect to Concessionaire, so that such 
rights may be exercised as to Concessionaire by eithenHost or.Lessor. '"'^^ 

B. Rights of Host are not Reserved by Concessionaire. Concessionaire's rights under this 
Sublease are fully set forth and explainediexclusively in thisvSublease, and Concessionaire does not 
receive and shall not have any other rights by virtiae of any other document or agreement, including, 
without limitation, the Lease. The rights of Host withrespect to Lessor that accrue to Host under the 
Lease do not pass to Concessionaire with respect to Host̂ imany form whatsoever, except as 
specifically provided for in thisiSublease. By:way of illustration only, if Host has the right to sell a 
certain item at the Airport-Concessionaire shall npghave a right to sell such item except as such right 
is granted in this Sublease. '̂ -s* 4 s . 

6.06. Compliance with LawS: and Regulations. Concessionaire shall comply with all 
applicable federalvvState and=rGcaMawsrofdinaiice'ŝ rules and regulations respecting Concessionaire's 
use and oecupationsbf the.Preriiises, the hiring and'employment of Concessionaire's personnel at the 
Premisesisand the conductfof Concessionaire and its personnel at the Airport and in the Premises, as 
wellVslall rules and regulations of Lessor in respect to the Airport, now or hereafter in effect. 

6.07. Relationship of Parties. Concessionaire is not and shall not hold itself out as an agent, 
legal representative, partner, subsidiary, joint venturer or employee of Host. Concessionaire shall have 
no right or powef,to>and shallfnot, bind or obligate Host in any way, manner or thing whatsoever, nor 
represent that it has any-right to do so. In all public records, in its relationship with other persons, and 
on letterheads and busineŝ ^̂  Concessionaire shall indicate its independent ownership of said 
business. There is no fiduciary relationship between Host and Concessionaire. 

6.08. Hazardous Substances. No goods, merchandise, or materials that are explosive or 
hazardous shall be kept, stored, or sold in or on the Premises, and no offensive or dangerous trade, 
business, or occupation shall be carried on therein or thereon. Nothing shall be done on the Premises, 
other than as is provided for in this Sublease, which will increase the rate of or suspend the insurance 
upon the Premises or upon structures of the Airport. No machinery or apparatus shall be used or 
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operated on the Premises which will damage the Premises or adjacent buildings. Nothing in this 
section shall preclude Concessionaire from bringing, keeping, or using on or about the Premises such 
materials, supplies, equipment and machinery as are appropriate or customary in carrying on its 
business, provided, however, that Concessionaire shall be and remain exclusively responsible for and 
liable for any damages caused by the bringing, keeping and/or using of such materials, supplies, 
equipment and/or machinery. 

6.09. Performance Standards. Without limiting Concessionaire's obligation to comply with all 
applicable federal, state and local laws, ordinances, rules and regulations, and all rules and regulations 
ofthe Lessor, Concessionaire shall observe the following performance, standards ("Performance 
Standards") in addition to those contained in the Lease and.elsewhere in this. Sublease: 

A. Operation of Premises. 

1) Hours of Operation. The Premises shallsbe open from andfcafter the Rent 
Commencement Date for business from a m to ^ p.m., seven (?) days a week, 
including holidays, except as.may be otherwise-approved in writing by Host, or for such 
longer or shorter hours as thevLessor.or Host shall.require. At no time shall the Premises 
be left unattended or temporarily'closed, while employees go on break or for other such 
reasons. 

2) Cleanlinessvand Order. THesPremises shall .be kept clean and in good order and 
Concessionaire; shall vobserve superior^sanitation standards at all times. No loud or 
inappropriate music will.be played at\the Premises. 

3) Compliaiicc with OtherjAgreements. In the event the Premises are operated as a 
"branded" facility by Coricessidnairejpursuant to a license or franchise. Concessionaire 
shall fully-xomply with all of the standaî ds of the licensor or franchisor, perform all ofthe 
terms and conditions of such license or franchise and keep such license or franchise in full 
force and effect. -

. -4) Nuisance or Waste. Concessionaire shall conduct its operations in an orderly and 
proper, manner so.as.not to commit any nuisance or waste in the Premises. 

5) Trash.,v;ahd Recycling. Concessionaire shall recycle cans, bottles, paper, 
newspapersj;eardboard and other items to the same extent as Host participates in recycling 
programs in connection with the facilities Host operates at the Airport. Concessionaire 
shall promptly remove from the Premises to the garbage or refuse disposal area designated 
by Host all rubbish, refuse, packaging and garbage; and, if such service is not provided by 
others, Concessionaire shall remove from the Airport the accumulation of all such material 
in said garbage or refuse disposal area at such frequent intervals as Host may reasonably 
direct. Any trash chutes used exclusively by Concessionaire shall be cleaned and sanitized 
by Concessionaire at regular intervals as needed. If reasonably necessary. Concessionaire 
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shall provide an appropriate odor-free, liquid-tight trash compactor(s), which it shall clean 
and sanitize as needed. 

B. PersonneL 

1) Manager. Concessionaire's on-site manager at the Premises (the "Manager") 
shall be an active, qualified, experienced and competentiManager with the complete 
responsibility and authority to respond quickly and decisively to Host and Lessor in all 
matters affecting the operation ofthe Premises. Concessionaire shall at all times ensure, in 
the absence ofthe Manager, that a qualified supervisor is available and empowered to act 
quickly and decisively in response to any need arising from the?:op_eration ofthe Premises 
during normal business hours as well as ,,itiAthe evenings ari'd/or„Jn the event of an 
emergency. '*IS5ft-.. 

2) Staffing. Concessionaire shall provide an adequate number of eriifiilpyees on each 
shift to assure the highest standards of public .service and satisfactory operation and 
maintenance ofthe Premises-at all times.'^C.piTce shall provide appropriate 
staffing levels to accommodate ;peak periods 'pf ;passenger activity and shall add an 
appropriate number of employees ̂ toMtsppnd to iiicreased levels in potential customers 
resulting from changes in airlinevscheHuleJsoj.relocatiori/̂  gates. 

3) Deportments Concessionaire, shalfrequire-iisfemployees in all circumstances to 
observe a strictHmpartiality as to quantities and services, to provide fast service, to 
exercise courtesy and consideration iii|dealing with the public and to give directions and 
make change-cheerfully. iEmployees wilhacknowledge, greet and/or welcome customers 
and provide assistance to ĉustomers as needed or requested. Concessionaire's employees 
shallvbe^proficientffimcustomerservicefand sales techniques. Employees shall not eat or 

-drink behind';counters:vOr registers or iri the store selling space during business hours, or 
: store persona¥belongings :withm view of customers at the Premises. 

'̂ ;- - 4) Customer Service Training. Concessionaire's employees shall conduct 
-themselves in accordance with the rules and precepts of the industry standards for 
customer service. Concessionaire's employees shall attend any customer service training 
programs made available to such employees by the City of Chicago, State oflllinois and 
Host. Em'ployeesishall be trained in retail service selling skills and shall be knowledgeable 
about the products and services offered at the Premises. Concessionaire shall certify to 
Host, if requested, that such training has been completed for all employees. 

5) Uniforms and Badges. All employees of Concessionaire who come in contact 
with the public shall wear professional uniforms or, if Concessionaire does not have a 
standard uniform, shall be appropriately attired. Such uniforms or attire shall be subject to 
approval by Host's Director of Operations at the Airport. All employees shall wear 
identification badges subject to approval by Host's Director of Operations at the Airport, 
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which clearly state Concessionaire's company name and the individual employee's name. 
If the Premises are operated pursuant to a license or franchise, the franchisor/licensor's 
uniform shall be acceptable to Host. The uniforms or other attire of employees shall be 
kept neat and clean and employees shall be well groomed. 

C. Service, Marketing, Advertising and Promotion Initiatives. I f required by the 
Lease, Concessionaire shall participate in and adopt all custoriier service, marketing, 
advertising and promotion programs that are created and implerriented by Host and/or Lessor. 
All of Concessionaire's advertising at the Airport,- 'as I well as any advertising by 
Concessionaire related solely to the Premises at the Airport, shall be subject to Host's prior 
approval. National programs implemented by Host'and adoptedtby .Concessionaire will be 
maintained as per the guidelines set forth in the program communication. 

D. Refurbishment of Premises. Concessionaire shal l have available at' least one percent 
(1%) of its annual [Gross Revenues/Gross Sale's/Gross Receipts] for the refurbishment of the 
Premises, including the carpeting, flooring, fixtures, equipment and visual displays, beginning 
with the second anniversary of Concessionaire's opening of the Premises for business. Such 
funds shall be expended by Concessipnaire as requiredjby the Lease and/or at Host's direction 
based upon the condition and appeararicdiof the Preinises... Concessionaire shall maintain 
receipts evidencing compliance herewith ferrthe-Term of thibSublease and shall make such 
receipts available to Host, upon request, to pro.yefsuch,compliarice. 

E. Performance Standard Defauits|and Cure Periods. Any failure by Concessionaire 
to comply withithe foregoing, RerformaricejStandards shall constitute an Event of Default as 
enumeralcd in this Sublease 7;̂  

7. Services ̂ Provided by -Host4o=Goncessio'naire. 

7.017 Services Provided Free of Charge. Without limiting Concessionaire's obligation to 
comply with all applicable federal, state and local laws, ordinances, rules and regulations, and all rules 
and regulations of the Lessor̂  vHost's on-site personnel may provide Concessionaire with certain 
services without charge therefpr^ as requested by Concessionaire, as follows: 

A. Management Direction. Concessionaire may meet regularly with Host's Director of 
Operations at the"Airpprt to discuss the development and maintenance of goals and methods of 
operation. -% 

B. Product Purchasing. Host's local purchasing personnel may provide Concessionaire with 
advice and counsel regarding product specifications, product selection and vendor selection. 

C. Personnel Hiring and Training. Host may assist Concessionaire in developing an employee 
recruitment plan. All Host training classes, conducted by Host, which are held at the Airport for the 
purpose of training Host employees may also be attended by Concessionaire's employees upon 
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approval by Host and, in Host's discretion, at no charge to Concessionaire. 

D. Liaison with Lessor. Host's Director of Operations at the Airport shall serve as a liaison 
between Concessionaire and Lessor. 

7.02. Services Provided for a Fee. In the event that Concessionaire requires services beyond 
the free advice and counsel set forth herein. Concessionaire may request that Host perform additional 
services for Concessionaire for which Host shall be paid a fee. Upon request. Host shall provide 
Concessionaire with a price list for such additional services whicli-prices shall be subject to change. 
Upon request. Host shall provide such additional services, subject to Host's ability to do so given the 
practical circumstances then existing. These additional seryices which Host, upon Concessionaire's 
request, may provide fbr a fee are as fbllows: - , 

A. Design and Construction Services. In the,;event that Concessionaire requires any design 
and/or construction assistance from Host, Host may5̂ provide such?services and Concessionaire shall 
reimburse Host for the costs of providing such servicekpursu'ant to this Sublease. 

B. Accounting. Host's local accounting personnel maysprovide sales and cost accounting 
direction and assistance. ' -y.:̂  . 

C. Food and Beverage Purchasing [optional provisiph,.for F&B subleases only. Subject to 
Attachment 1 ("Food and Beverage Purchasing^Conditions"), attached hereto and incorporated herein. 
Concessionaire may purchase from;Host such food arid beverage items for sale at the Premises as Host 
may carry in Host's.cohimissary at the Airport andswhich Concessionaire is permitted to sell under 
this Sublease. Host shallrprovide, at Concessionaire's request, a price list of the available food and 
beverage items and Concessionaire may elect whether it wishes to purchase such items. The price list 
will be updated::periodically and may-include,the\cost of regularly scheduled deliveries and the amount 
of any extraschargeyfor special;*deliveries requested by Concessionaire. Host shall invoice 
Concessionaire for all food, and beverage items purchased by Concessionaire from Host, which 
invoice.may accompany the .delivery of siich food and beverage items. Invoices for food and beverage 
items purchased by Concessipnaire froiriMost must be paid within ten (10) days of presentation. 
During anysperiod while Coricessionaire is delinquent in the payment of fbod and beverage items 
purchased ptiî suiant to this Section, Host, in addition to resorting to any remedies available to Host fbr 
such delinquency-4including Sublease termination, may refuse to make further sales of food and 
beverage items to Concessionaire or may, in its discretion, require that all further purchases of food 
and beverage items fromiHost shall be made on a payment in cash upon delivery basis until such 
delinquency is cured. 

8. Assignment and Subletting. Concessionaire shall not: (i) assign (directly or by operation of 
law), sublet or otherwise transfer this Sublease or any portion of the Premises; (ii) transfer any rights 
or privileges conferred upon Concessionaire pursuant to this Sublease by management contract or 
otherwise; nor (iii) permit any change in the ownership or control of Concessionaire without the prior 
written consent of Host in each instance and, to the extent required under the Lease, the prior written 
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consent of Lessor. Prior to any change in ownership or control of Concessionaire, Concessionaire 
shall obtain valid ACDBE certification for Concessionaire as so changed. Any assignment, sublease, 
transfer or change in ownership or control in violation of this Section shall constitute a default 
hereunder. Consent to one assignment, sublease or transfer shall not constitute approval of any 
subsequent proposed assignment, sublease or transfer. 

9. ACDBE Certification. Concessionaire acknowledges that compliance with ACDBE rules, 
laws and regulations, including 49 Code of Federal Regulations ("CFR") Parts 23 and 26, and the 
Lessor's and Host's ability to count Concessionaire's revenue (̂ pursuant to the Lease or Sublease) 
toward Host's ACDBE participation goals, are material requirements ofthe Lease and this Sublease. 
At all times during the Term of this Sublease, Concessionaire shall besand shall remain validly 
certified as an ACDBE by the Certifying Entity, as defined in Section 2.02 herein, in accordance with 
all applicable laws, rules and regulations. Concessionaire shall timely file ariy„and all applications, 
together with all supporting documentation, necessary to maintaijg such certification. Failure to 
comply with any of the ACDBE certification requirements setrfbrtH herein is an Event of Default 
under this Sublease. .. ' '= 

Without limiting the foregoing. Concessionaire shall comply.with the following provisions. Any 
required notices or submissions to Host̂ shallabejsent to botĥ ^Nptice addresses for Host stated in 
Section 24 herein. , • -- . -

A. Prior to execution.of,thisiSublease, Concessionaire shalfcprovide proof of its valid ACDBE 
certification by submitting?;copies ,of the following, documents to Host; however, if for any reason 
Concessionaire has nbfdone so prior to executiori,^Host shall be entitled to declare this Sublease null 
and void upon notice toiConcessionaire: --'>.>•• k 

1) Concessionaire's ACDBEveertificafiolivfrom the Certifying Entity; and 

2) ; I f .Concessionaire's' last available ACDBE certification is more than one (1) year old, a 
completed and executed ACDBE No Change Declaration ("Declaration Form"), a copy of 
which is attached hereto.and incorporated herein as Attachment 2. 

Concessionaire's ACDBE'v Certification Date is [d/m/y] ("the Certification Date"). 
Concessionaire'sv:Annual Update deadline for its certification status is [d/m] each year during the 
Term of this Sublease :(the, "Arinual Update"). 

B. If at any time diifing the Term of this Sublease Concessionaire's ACDBE certification will 
expire. Concessionaire shall apply for recertification of its ACDBE status no less than ninety (90) 
days before such expiration. 

C. To confirm Concessionaire's on-going valid ACDBE certification, each year during the Term 
of this Sublease, Concessionaire shall: 
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1) Provide Concessionaire's updated, completed and executed Declaration Form to Host by no 
later than the Annual Update deadline; 

2) Submit Concessionaire's Annual Update affidavit to the Certifying Entity in such time and 
manner as required by the Certifying Entity; and 

3) Provide a copy of Concessionaire's Annual Update approval letterHo Host within (thirty) 30 
days of receipt of same from the Certifying Entity if the Ceitifying Entity's practice is to 
provide an approval letter in response to a submitted Annual vUpdate affidavit. 

D. If at any time during the Term of this Sublease Concessionaire becphies aware of any change 
in its circumstances which may affect its certification.statiis (including buttribt limited to a notice 
received from the Certifying Entity or because Concessionaire is aware of changes in its internal 
operations). Concessionaire shall send written nptiCelof such change to Host ^ 

E. Concessionaire is solely responsible for the contentijvaccuracy and sufficiency of (i) any 
documentation and information it provides to Host or any-bther party with respect to 
Concessionaire's ACDBE certification, and,(ii) the information provided in any Declaration Form. 

F. In the event that (i) Concessionaire fails to obtain or maintain its valid ACDBE certification, 
(ii) Concessionaire's certification is ever suspended, reyokedv-terniinated or invalidated for any reason 
whatsoever, and/or (iii) Concessionaire fails'tbtfulfillfariy of\the;requirements herein necessary to 
become validly certified;,\0r maintain and provfesits on-going valid ACDBE certification, then this 
Sublease will automatically terminate upon written notice from Host to Concessionaire. In the event 
of such termination, Concessionaire shall hold Hosti,and the Lessor, their predecessors, successors and 
assigns, and the directorsirofficials, officers, agents and-employees ofeach of them, harmless and shall 
not in any wayspursue any claimcagairist anyjorfalksiich parties for or related to said failure, or any 
resulting,termination;ofthis Sublease, including without limitation any claim for reimbursement of 
expenditures made by Concessionaire with respect to this Sublease and/or the Premises or for 
prospective profits. . 

10. Refit;.. : . . 

10.01. Deflnitip.ns. Thefdefinition of [Gross Revenues/Gross Sales/Gross Receipts] in the Lease 
is incorporated hereimand^sM constitute the definition of such term as used in this Sublease. The 
term "Sublease Year" has\'tHe same meaning as Lease Year in the Lease which is currently defined as 
the twelve-month period [m/d] through [m/d]. 

10.02. Rent Commencement. Concessionaire's obligation to pay rent and other monetary 
obligations to Host hereunder shall commence on the earlier to occur of: (i) [fixed date 
or X number of days after delivery of premises]; or (ii) the date on which Concessionaire opens for 
business (which earlier date is hereinafter referred to as the "Rent Commencement Date"). 
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10.03. Rental Amounts. From and after the Rent Commencement Date, Concessionaire agrees 
to pay to Host without demand, set off or abatement, at Host / 721? Collection Center Drive / 
Chicago, Illinois 60693, in lawful money of the United States each Sublease Year for the leasehold 
and concession privileges described herein, and,under the terms and conditions set forth in this 
Sublease, the greater of (i) a percentage rent (the "Percentage Rent"), being % of̂  
annual [Gross Revenues/Gross Sales/Gross Receipts-note must say "annual"]; or (ii) an annual 
minimum rent (the "Minimum Rent") calculated as percent (_%)Vof Concessionaire's total 
Rent payments fbr the prior Sublease Year; provided that the Minimtihi Rent for the first Sublease 
Year shall be and shall never be less than this amount. .Percentage Rent and Minimum Rent 
are together referred to in this Sublease as "Rent." ..I ' 

10.04. Minimum Rent Payment. Concessionaire shall pay the Mininiurri Rent to Host in equal 
monthly installments, in advance, on the first day ofieach month, without demand, and with any 
partial months to be prorated. Concessionaire's Minimum Rent payment to Host istc'onsidered late if 
Host has not received the payment in full by the firstv(l^') day of each month. ' 

10.05. Percentage Rent PaymenKand [Gross Revenues/Gross Sales/Gross Receipts) 
Reporting. Concessionaire shall furnishCtp jHost on or before the [one-half the amount of time Host 
has under master] day following each caleridamionth or partial month occurring during the Term of 
this Sublease, via fax to the attention of th f̂Sublease,\Gompliance;Department at (866) 721-2326 or 
(301) 896-5118, via email to sublease.com"pliance(a),hmshost.com,'I:or via a website as may be 
developed and required by Hbst'̂ .a details statementcertified by-the Concessionaire and prepared in a 
manner consistent withithe: requirentt̂ ^ of the Lease? and otherwise reasonably approved by Host, of 
the [Gross Revenues/Gross Sales/Gross Receipts]|(derived at or from the Premises during the previous 
calendar month and the;xalculatiori5.bf Concessipriaire's payments due to Host for the previous 
calendar month. With siich statemerit.Concessionaire.;S^ calculate and pay any additional amount 
due over ancl̂ abpyeî the mbnthly.vMinimum|ReSfe Percentage Rent payment is 
considered-late-;ifHbst̂ iias not recei ved the payriierit in full by the [one-half the amount of time Host 
has under the master] day ôf each' month. 

10106f^Annualization. Concessionaire shall furnish to Host annually within days [state 
number of days equal to one-half the number of days Host has under the master] after the end of each 
Sublease Year.fan annual statement certified by [party required by master], and 
consistent witli^tHe. requirements of the Lease and Lessor, showing [Gross Revenues/Gross 
Sales/Gross Receiptsl;̂ .. derived from the Premises during the preceding Sublease Year and 
Concessionaire's coriiputation of the Rent payable for the previous Sublease Year. Payment of any 
Percentage Rent due based on such report shall accompany such report. I f the Concessionaire has 
overpaid the Rent due for the preceding Sublease Year, Concessionaire shall deduct such overpayment 
from the Rent next falling due, except that if the report filed after the end of the final Sublease Year, 
or portion thereof, shows a Rent overpayment, a cash refund to the Concessionaire will be made by 
Host within fifteen (15) days after receipt of such final report. The purpose of annualization shall be 
to effect payment to Host by Concessionaire of the greater of the Minimum Rent or Percentage Rent 
for each Sublease Year. This requirement to provide an annual, audited statement of [Gross 
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Revenues/Gross Sales/Gross Receipts] shall be in addition to any other obligations set forth herein or 
in the Lease and shall in no way limit or excuse Concessionaire from such obligations. 

10.07. Additional Rent. All payments of any kind or description, other than Rent, payable by 
Concessionaire to Host or Lessor in accordance with the terms and conditions of this Sublease or the 
Lease are referred to as "Additional Rent," including without limitation, (i) reimbursements to Host or 
Lessor for the expense of performing obligations of Concessionaire ,\yiiich Concessionaire fails to 
perform; (ii) any common area maintenance or utility charges; and :'(iiif fees, penalties, interest and 
other charges payable by Concessionaire under this Sublease or the Î easc. Unless otherwise provided 
herein with respect to a particular obligation, all items of Ad^itibnalfRent shall be payable by 
Concessionaire within ten (10) days of the giving of notice ;̂ includingvafstatement or invoice, to 
Concessionaire of the amount due. Additional Rent payments shall be sent to:.'Host / 7217 Collection 
Center Drive / Chicago, Illinois 60693. 

10.08. Late Payment Service Charge and Returned CheckSf 

A. Late Payment Service Charge. ,In the event Concessionaire fails to make timely payment of 
any Rent or Additional Rent within five;(5)3ays after same sHalf become due and payable, upon each 
such event, a one hundred dollar ($100.—)̂ _servic'e charge shairbeeome immediately due and payable, 
together with interest at the rate of eighteen percerif (A8?/o):,i5er annuriî or the maximum contract rate of 
interest allowed by law, whichever is less, orî tlie deliriquenfpaymerit(s) from the date due until the 
date payment is received byffH(3st.i.Notwithstandingstife^ shall not be prevented from 
terminating this Subleasevfor default:in the payriientfbf Rent or Additional Rent or for default in the 
payment by Concessipnaiire of any payment dueft^Lessor. Host and Concessionaire agree that the 
service charge and iriterest provided Tpr herein witfi\.respect to late payments represent a fair and 
reasonable estimate as to the;additionalfadministrative^^^^ and accounting costs which will be 
incurred by Hostjas a result-̂ 'of any-vlate-paymeritSiby-Concessionaire hereunder. 

B. Returned ChecksMn the event Concessionaire pays any Rent or Additional Rent due under 
this Sublease with a check'tliat is returned, unpaid, for any reason by Concessionaire's bank (including 
but not'limited to insufficient^funds or afstop-payment order on the check) and this occurs three (3) 
times withiffiany six (6) montbperiod, upon notice from Host, Concessionaire shall make all Rent and 
Additional Renf payments bysmbney order or cashier's check as required by Host until any and all 
amounts owed b>̂ ^Concessioriaire under this Sublease are brought current and maintained current for 
an uninterrupted period pf^sixfy (60) days. Concessionaire's payment of any Rent or Additional Rent 
due hereunder with aVheck that is returned, unpaid, for any reason by Concessionaire's bank, after 
Concessionaire has previously made three (3) such payments at any time during the Term of this 
Sublease shall constitute an Event of Default, with no cure period. Concessionaire shall be charged a 
thirty-five dollar ($35.00) fee per returned check to offset the related administrative costs to Host. 
The fee is intended as a reasonable estimate ofsuch costs and is subject to change by Host. 
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10.09. Administrative Charge. In the event Concessionaire defaults in the performance of any 
obligation to be performed under this Sublease, including without limitation the securing and 
maintaining of any insurance or bond; the improving, remodeling, maintaining and repairing of the 
Premises; or paying utilities; then Host shall have the right, but not the obligation, to perform such 
obligation on behalf of Concessionaire and Concessionaire shall, within ten (10) days of receipt of any 
invoice therefor, reimburse Host for the amount expended by Host in performing such obligation on 
behalf of Concessionaire plus an administrative charge of twenty percent (20%) of such amount. 
Concessionaire agrees that it shall pay and discharge all costs and expenses, including attorney fees, 
expended by Host in collection of any delinquent amounts due hereunder, including administrative 
and service charges. -:f;^^i- ' ;̂-;;--

10.10. Books, Records and Audits. Except as expressly modified herein,vthe provisions of the 
Lease with respect to financial statements and the certification thereof; mainteriatice of, access to, and 
retention of books and records; and rights to audit.arid adjustments,; châ  and penalties in respect to 
audits are incorporated herein and shall apply undeptiiis;Sublease%'b^ Concessionaire and Host 
in the same manner as they apply under the Lease as between Host and Lessor. 

10.11. Maintenance and Operations Fees, [optional section, use if required by master].; 
From and after the Rent CommencenTent DaM;̂ ^^ the Term of the Sublease, Concessionaire 

agrees to pay to Host without demand, set off or abatement, at Host's;offices at the Airport, in lawful 
money ofthe United States, Maintenance anHlOperatioriyFees of ($ ) per square 
foot, per year, to be paid in equal nionthly iristallnientsi in advance, on the first day of each month, 
and with any partial monthsitb bfeprbrated. Sucfijambiint shall be adjusted periodically, as required by 
Lessor. '̂ If;;,̂  

10.12. Trash and Dumpster Fees, [optional section, use if required by masterj. From and 
after the Rent C.pniinencemeiit©£ite;-d the Sublease. Concessionaire agrees to pay to 
Host witho^derharidf se off or abatement, at Hbst's offices at the Airport, in lawful money of the 
United States, Trash and MmpsteivFees in the amount of ($ ) per month, to be 
paid in":.advance. on the first day bf̂ '̂ each month and with any partial months to be prorated. 
Concessipnaire understandsVand agreesf as Host's fees for trash service at the Airport change, 
Concessibriaire's Trash Fees will be adjusted accordingly. 

10.13. Occupancy Fee. [optional section, use if required by master]. From and after the Rent 
Commencement Dale, during the Term of the Sublease, Concessionaire agrees to pay to Host without 
demand, set off or abatement, at Host's offices at the Airport, in lawful money of the United States, an 
Occupancy Fee of ($ ) per square foot, per year, to be paid in advance, on the 
first day of each month, and with any partial months to be prorated. 

10.14. Profit Sharing, [optional section, use if required by master, and tailor language to fit 
with language of master regarding this requirement) . Concessionaire is subject to the Profit 
Sharing requirements contained in the Lease. Concessionaire shall pay to Host at the end of each 
Sublease Year, or portion thereof, an additional fee ("Profit Sharing Fee") in an amount equal tb 
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percent ( %) of profits earned by Concessionaire from its operation ofthe Premises during the 
Sublease Year. Such profits shall be determined in accordance with generally accepted accounting 
principles of certified public accountants in making a similar determination of profits in the operation 
of a business or businesses of the general type and character of the business conducted by 
Concessionaire. The computation of such profits shall be based substantially upon the application ofa 
formula as more particularly set out in Exhibit C, attached hereto ![add this Exhibit to Table^of 
Contents, ifapplicablc]. Within sixty (60) days after the end of each applicable Sublease Year or the 
earlier termination of this Agreement for any reason. Concessionaire shall render to Host an 
accounting of its profits as described above and on the attached Exhibit C, or as otherwise required by 
Host or Lessor. If a profit sharing fee is due, Concessionaire.shall'make payment to Host at the time 
said accounting is rendered. - SVi. 

11. Taxes, Assessments and Liens. The proyisibns of the Lease witb respect to taxes, 
assessments and liens shall apply underthis Subleas;e;a:s between Cpncessionaire andjHpst in the same 
manner as they apply under the Lease as between Hbsfand Lessor.̂ Nbtwithstal̂ ding thejforegoing, all 
real and personal property taxes assessed upon the Preriiises,,iricluding any partial first and/or last tax 
year of the Sublease, and/or any fiarniture, fixtures ari(i|6;quipment thereon, by any government 
authority, agency or entity, together with ariyjsales taxes payable.on Concessionaire's Rent and/or the 
remittance of sales tax collected Irom custbriiers; shall be the sole responsibility and liability of 
Concessionaire. The proration method of any realfprbperty taxesvdue by Concessionaire shall be 
decided and calculated by Host. Concessionaire shall ripftllbw.any liens to attach to the Premises or 
to its leasehold interest. Cprieessionaire williibfe resppifiŝ  fbr its pro rata share of consulting and 
legal fees and expens;esnric;uiTe(d;̂ \by Host relatedStb any protest, challenge and/or appeal Host 
undertakes with respect to any prbperty and/or-, sales tax assessments on the Premises, or 
Concessionaire's operatibns in the Premises, hereiinder. 

12. Imprpvements. '̂ 'Î Mlfî ^̂ *̂ ' '̂ " '̂ ^ 

12;01; Acceptance ofviPremisê ^̂ ^̂ ^̂^ IS". Concessionaire shall inspect the Premises before 
commencement of Concessionaire's :ĉ^̂  improvement and/or operation ofthe Premises. 
Host shiallihave no obligatiorivtp}make aify^alterations, additions or improvements of any nature to the 
Premises.-iCbncessionaire ackfiPwledges that Host has not made nor will make any warranties to 
Concessionairewith respect to the quality of construction of any leasehold improvements or tenant 
finish within theT r̂emises or as to the condition ofthe Premises, whether express, statutory, implied or 
otherwise, and thalvHosXexpressly disclaims any implied warranty that the Premises are or will be 
suitable for Concessionaire's intended commercial purposes. By virtue of the occupancy by 
Concessionaire or Concessionaire's contractors ofthe Premises, Concessionaire shall be deemed to 
have accepted the non-structural components ofthe Premises AS IS and WITH ALL FAULTS both as 
between Host and Concessionaire and Lessor and Concessionaire. 

12.02. Improvement ofthe Premises. Improvement ofthe Premises, including any work in 
cormection with demolition, extension to the Premises and hook-up of utilities and fire prevention or 
retardant systems, installation of leasehold improvements, fixtures, equipment, decorations, 
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furnishings, and signs at or on the Premises (sometimes referred to as "improvement of the Premises") 
will be entirely accomplished by Concessionaire at Concessionaire's expense. 

12.03. Plans and Specifications. Prior to the commencement of Concessionaire's initial 
improvement ofthe Premises or any subsequent refurbishment, remodeling or improvement of the 
Premises, Concessionaire shall submit two (2) sets of detailed plans and specifications, including 
estimated project costs, to Host's Director of Operations at the Airport for approval and for 
forwarding to Lessor for approval. Such plans and specifications and other required information and 
materials shall be prepared and submitted in conformity with any..policies and procedures of Lessor. 
In addition. Concessionaire shall submit at the same time one,(i)-set of itsrplans and specifications to 
Project Director, Airport, Host International^'Int., 6905'Rpckledge Drive, Bethesda, 
Maryland 20817. All plans and specifications shall be prepared by desigri'p'rbfessionals licensed to 
perform such design in the State of . / -' -r..:-. 

Concessionaire shall include with its plans arid"vspecifications schematic renderings of the 
Premises, materials, color board(s) and a detailed layout vofrConcessionaire's proposed overall 
merchandising plan. Approval will extend to and include^but not be limited to architectural and 
aesthetic matters. Lessor and Host reserye '̂thcvright to rejectiany designs submitted and to require 
Concessionaire to resubmit designs and layout-proposals until theymieet with approval of Lessor and 
Host. ; - • 

In the event of disapprovalsofany portibniof-the;\plans and; specifications or other submitted 
materials, Concessionaire\will proriiptly submifnecessary modifications and revisions thereof. After 
approval, no changesjor alterations;-will be made';>in said plans, specifications or other materials. 
Concessionaire shall submit to Lessor and Host the-construction cost bids it receives for improvement 
ofthe Premises for Lessor's^and Host^sjreview andmpproval prior to commencement of the work. 
Concessionaireshall be responsible to ensur&that'icbnstruction activities are closed off from the public 
view by an attractive, painted barrier, with attractive, easy to read signs explaining the construction, as 
approve(d.;iri advance by Lessor and^Host. 

No apprpval of plans, specifications or other documents by Lessor or Host shall relieve 
Concessionaire of the entire responsibility for compliance of such documents and the construction 
perfonned pursuant thereto with all applicable codes, laws and regulations, all requirements of 
building permifs;v,and all staridards of design and construction applicable in the Airport. 

12.04. Quality of Materials. All finishes, furnishings, fixtures, signage, decor and equipment 
shall be of excellent quality and, without limiting the foregoing, at least comparable in quality to 
Concessionaire's other stores in the metropolitan area. 

12.05. Concessionaire's Construction. Promptly after approval of Concessionaire's plans. 
Concessionaire shall cause all necessary demolition, and shall construct and install all the approved 
improvements ofthe Premises at no expense to the Lessor or Host, and shall open the Premises to the 
public for business by or before the Rent Commencement Date. 
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12.06. As-Builts. Concessionaire shall be responsible for submitting architectural as-built 
drawings to Lessor and Host within thirty (30) calendar days after substantial completion of 
Concessionaire's initial improvement and any subsequent leasehold improvement ofthe Premises, and 
Concessionaire shall be subject to a fine of one hundred dollars ($100.— ) per day for each day of 
delinquency in providing such drawings. The as-built drawings shall include two (2) sets on 
reproducible mylar, as well as one (1) set on computer disk in AutoCAD (release 12 or higher), 
prepared in accordance with Host's layering standards and naming conventions (which standards and 
conventions are available from Host). .ii-

12.07. Delay in Delivery of Possession. In the event that Host -shall not have delivered 
possession of the Premises to Concessionaire in a timelya-manner, because.'pf;delays by Lessor in 
completing its work, labor disruptions, war, insurrectib'rî govemmental restrictibns, fire, flood, storm, 
earthquake or any other cause not reasonably witliiri '̂the control of Host, the tifne for delivery of 
possession may be extended. , ' ' ' 

12.08. Certified Construction Costs. Within thirty; (30) days after completion of any 
construction or renovation, Concessioriaife ;shall provide Host with a certified statement ("Certified 
Construction Costs") setting out the actual tbtakcost of such ebnstruction, installation, furnishing, 
fixturing, and equipping by ConcessionaireviiThis statement shall be signed by Concessionaire's chief 
financial officer. mm„ l - - . , , 

13. Title. As betweensHost an'd Concessionairê v̂title to all leasehold improvements shall vest in 
Host at the expiratiomor^earlier termination of the-Sublease. Subject to the terms ofthe Lease with 
respect to the removal-of property fromvthe Premises -̂ all furniture, fixtures, equipment and signage at 
the Premises shall be thevproperty of Concessionairem 

14. Utilities; Concessionairevshall be solely responsible for paying fbr all ofthe utilities used in 
the Premises. In the event :.that said utilities are not metered to the Premises and billed directly to 
Concessionaire by the provider thereof, Host shall make a reasonable assessment as to 
Concessionaire's consumptiomof said utilities and shall invoice Concessionaire accordingly subject to 
the terms of,the Lease. All such invoices are to be paid by Concessionaire within ten (10) days of 
receipt thereof 

15. Repairs and,fMaintehance. Concessionaire shall repair and maintain the Premises in 
accordance with the terms of the Lease. In no event will Host have any liability to Concessionaire fbr 
any damage or inconvenience which may arise through any maintenance, repairs or other alteration of 
any part ofthe Airport (whether or not including all or any part ofthe Premises). Concessionaire shall 
maintain and repair the Premises in good condition and shall be responsible for any damage caused by 
Concessionaire or its employees, agents, contractors, licensees and invitees. Concessionaire hereby 
acknowledges and agrees that the only services and amenities to which it is entitled under this 
Sublease and which are included and paid for by the monthly rentals to be made by Concessionaire 
hereunder are those services and amenities to which Host is entitled under the Lease as they apply to 
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the Premises (subject to all of the terms, provisions, restrictions and conditions imposed by the Lease). 
Host shall in no event be liable to Concessionaire for Lessor's or Host's failure to provide any such 

services or amenities, nor shall any such failure be construed as a breach hereof by Host or an eviction 
of Concessionaire or entitle Concessionaire to an abatement of any of the Rent or Additional Rent due 
under this Sublease. 

16. Remodeling and Alterations. Concessionaire shall cause noiimprovement, refurbishment, 
alterations, or remodeling of the Premises, or any portion thereof, without the prior written consent of 
Host and, to the extent required by the Lease, the prior written consent of Lessor. 

17. Signage and Advertising. 

17.01. Definition of Signs. For purposes of this Sublease, signs shall includclbut not necessarily 
be limited to, identification signs. Concessionaire; logos, advertising or prorribtibns for product 
offerings, photographs, art displays, counter dispiayŝ vbrand nameilogos, and the like. 

17.02. Right to Install. Concessionaire shall have the-right to install and operate, within the 
Premises at Concessionaire's sole cost,and;;expense, signs containing its name, and representing its 
business, as well as Concessionaire's standard '̂promptional material. Concessionaire acknowledges 
the Lessor's desire to maintain a high leveLof aesthetic^quality in̂ the- Airport and in all concession 
facilities. Concessionaire may install professionally prepared;signs in̂ the interior of Premises that are 
the same as signs used in Concessionaire's otlieriStores.aConcessionaire shall immediately remove or 
modify any signs to which Host oKLessor objectsr-"-

17.03. Prohibitions. Neon, flashing, handwritten, or hand lettered signs are prohibited. 

17.04. Signŝ and Fixtures Outside Priemi shall not place or install any racks, 
stands, trade, fixturesspedestal signs, or other displays of products outside the boundaries of the 
Pi emises;without the prior written approval of Host, and to the extent required by the Lease, the prior 
written,consent of Lessor. - ̂^ A-. 

17.05. *Removal of Signs:; . Upon the termination of this Sublease, Concessionaire shall, i f 
requested by-JHost, remove;;;;any and all identification signs and similar devices placed by 
Concessionaire omor in the Premises. If Concessionaire fails to do so. Host may perform such work 
and, upon demand;iCbncessionaire shall pay to Host the cost thereof, plus fifteen percent (15%). 
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18. Indemnity, Release, Insurance, and Bonds. For purposes of this Section, the term 
"Concessionaire" shall be inclusive of its successors and assigns; and the term "Indemnified Parties" 
shall mean Host and Lessor, their predecessors, successors and assigns, and the directors, officers, 
agents and employees ofeach of them. 

18.01. Indemnity. Concessionaire shall defend, indemnify and hold harmless the Indemnified 
Parties, from and against any and all liability for injuries to or deaths^'bf persons or damage to 
property, howsoever caused, arising directly or indirectly from Cpncessionaire's operation, use or 
improvement of the Premises and/or Concessionaire's failure toicoriiply with all applicable federal, 
state and local laws, ordinances, rules and regulations. Concessionaire covenants and warrants that it 
and all of its agents, servants, employees, and contractors wiil'iise due care and diligence in all of their 
activities and operations authorized by this Sublease. . 

18.02. Release. Concessionaire hereby releasesrrelinquishes and discharges;,'the Indemnified 
Parties from and against: (i) any and all liabilities;, lawsuitsv̂ vcauses of actiori;5;lpsses, claims, 
judgments, damages, fines or demands arising by reasori-pf onin connection with the actual or alleged 
errors, omissions, or negligent acts, whether in contract orJtbrtJ of Concessionaire or the Indemnified 
Parties relating to this Sublease or to the acti.vitjes of Concessionaire at the Premises or elsewhere at 
the Airport and/or Concessionaire's failurertb'cbriipjy.with all applicable federal, state and local laws, 
ordinances, rules and regulations; and (ii)'any and'̂ allfcosts for thennvestigation and defense of any 
and all liabilities, lawsuits, causes of actioriplpsses, clairii's,̂ ijudgments, damages, fines or demands 
referred to in the preceding, clause (i) including!?but notjlimite'd,to;vattomey fees, court costs, discovery 
costs, and expert fees. .Concessionaire's obligatiohsjunder this Section expressly extend to the actual 
or alleged joint or coriciirrent negligence of the Iridemnified Parties. 

18.03. Notice and Tender of Claims.Upon thefiling or presentation of any type of claim, cause 
of action, or lawsuitagainst theilndemnifiedvPartiesTdr any type of damages arising out of incidents 
for whichvConcessionaire may be liable pursuant to the preceding paragraph, the Indemnified Parties 
shall notify Concessionaire of such claim, cause of action, or lawsuit. In the event that Concessionaire 
doesj;not settle or compromise such.vclaim, cause of action, or lawsuit at its own cost, then 
Concessionaire shall undertake, the legakdefense of any such claim, cause of action, or lawsuit at its 
own cost both„.on behalf of itself and on behalf of the Indemnified Parties until final disposition, 
including all appeals. The Indemnified Parties may participate in the legal defense of any such claim, 
cause of action̂ b̂n̂ lawsuit andtin the selection of counsel by Concessionaire to defend against such 
claim, cause of actio'n-or lawsuit. Any final judgment rendered against the Indemnified Parties fbr any 
cause for which Concessionaire is liable hereunder shall be conclusive against Concessionaire as to 
liability and amount upori the expiration ofthe time fbr all appeals. 

18.04. Insurance. [CHECK AGAINST MASTER TERMS] It is understood that the insurance 
coverages and limits required of Concessionaire hereunder are designed to meet the minimum 
requirements of Lessor, and are not a recommended insurance program for Concessionaire. 
Concessionaire alone shall be responsible for the sufficiency of its own insurance program. With no 
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intent to limit Concessionaire's liability or the indemnification provisions set forth herein. 
Concessionaire shall procure and maintain during the Term of this Sublease the following insurance: 

A. Workers' Compensation and Employers' Liability Insurance. Workers' compensation and 
employers' liability insurance in the amounts and on the forms required by law. 

B. Comprehensive General Liability Insurance. Comprehensivejgeneral liability insurance, 
including automobile liability insurance covering owned, hired aridfrion-owned vehicles used in 
connection with the Premises. The policy or policies providing saidŜ pverage shall include Premises, 
products and contractual liability including, but not limited to,:th0iideriiini& obligation assumed 
by Concessionaire hereunder and personal injury and property damageiicoverage. Said policy or 
policies shall cover loss or liability for damages in anramount not less than MILLION 
DOLLARS ($ ,000,000.—), for each occurrencerfoKbodily injury, death.of property damage 
occurring by reason of Concessionaire's operations-inron or about̂ he Premises orthe Airport. Such 
insurance shall be subject to increase in the amount of coverage as required hereaftef-by Lessor or 
Host. Host and Lessor shall be endorsed as Additional-insureds on this policy. 

C. Extended Coverage Insuraiice:-=-,"Extended coverage, insurance, or "all risk" coverage, 
including fire and lightning, vandalism an'̂ malicjolis ^ coverage for earthquake but 
including coverage for named windstorm aiiMood debris removalvisSaid extended coverage insurance 
shall cover all structural or other improvements installed^by Host or'Concessionaire in the Premises 
and all leasehold improvements, fixtures, furnishings: equiprrieiif and decorations kept, furnished or 
installed by Concessionaire or Host in the Premises: Such insurance shall be in an amount equal to the 
full replacement valuevof all such)dteins with'vthe policy or policies containing a loss payable 
endorsement in favor of Concessionaire, Host and-'Lessor as their respective interests may appear. 

D. Builder's.isRisk Insurance: Builderosirisk''insurance, in the event that Concessionaire 
undertakes;¥any construction responsibilities with respect to the Premises, in a form and amount as 
may reasonably be required by Host;-. 

E. Liquor Liability Insurance. If^applicable, Liquor Liability Insurance in such amount and 
providing such coverage as required by law and/or Lessor. 

F. Excess or..,Umbrella,Goverage. [If master lease requires] In addition to the primary coverages 
listed above, the Concessionaire will maintain an umbrella or excess liability policy in the amount of 

[use amount stated in the master lease or if none stated, $5M]. Host and Lessor shall 
be endorsed as Additional Insureds on this policy. 

Concessionaire shall furnish Additional Insured endorsements and certificates of insurance from 
the insurance carrier or carriers showing the aforesaid insurance policies to be in full force and effect 
during the Term of this Sublease. Each such policy and certificate shall contain a provision or 
endorsement that the policy may not be canceled, terminated or materially modified without giving at 
least thirty (30) days prior written notice thereof to Host and Lessor. The foregoing insurance 
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requirements do not limit Concessionaire's liability or indemnification responsibilities set forth 
elsewhere in this Section. 

18.05. Bonds. 

A. Faithful Performance Bond. Prior to Host's delivery of the Premises to Concessionaire, 
Concessionaire shall, at its own expense, deliver a surety bond (•'Bond");an t̂he penal sum $ 
[equal to 3 mos. MAG], naming Host as obligee, to: Host International; Inc., 6905 Rockledge Drive, 
Law Dept., ?"' Floor, Bethesda, Maryland 20817, Attn: General Counsel. A copy of said Bond shall 
be delivered to Host International, Inc., City ofChicago, Attn;;,,. Director of Operations. 

The Bond shall be kept in full force and effect during theiPerm to ensure tHeffaithful performance by 
Concessionaire of all the covenants, terms and conditions of this Sublease '̂including without 
limitation the payment of all Rent. After the end pf-each full or.,partial Subleaset̂ Year, Host shall 
review the Bond amount and Concessionaire shall,'.as requiredrby Host, adjust tlie-amount to the 
greater of (i) the then-current amount or (ii) the equivale'nt.pftlie average three-month's Percentage 
Rent during the immediately preceding Sublease Year; provided that the amount shall never be less 
than [$ ]. The Bond shall be issued-by„a surety company approved by Hpst and shall be in 
such form as approved by Host. The surety company issuing, the.Bonds shall give Host notice in 
writing by registered mail at least sixty (60.) days prior, to an anniversary date of its intention not to 
renew the Bonds. 

In lieu of the Bond, Concessionaire.may provide;,Host with an irrevocable letter of credit ("Letter of 
Credif) from a commercial bank in an amount equal to the penal sum ofthe Bond, subject to the 
same requirements as a\Bond as set forth herein. If.Concessionaire chooses to provide such a Letter of 
Credit in lieu of the Bondyisuch Letter-of Credit mustsbeidrawn on a bank acceptable to Host and must 
be in a form acceptable to Host. - - --4̂ :̂ -=̂ ;̂:" 

B. .Construction A Labor &¥;Material Payment Bond. In the event that Concessionaire 
undertakes any constructionyresponsibilities with respect to the Premises, Concessionaire shall 
provid'e.Hbst with performance;and payrnent bonds in the forms and amounts as may reasonably be 
required by;«Host and/or Lessor;.!̂ . 

19. Damage-or^Destruction to Premises. The provisions ofthe Lease with respect to damage 
or destruction of the Premises'are incorporated herein and shall apply underthis Sublease as between 
Host and Concessionaifein the same manner as they apply under the Lease as between Lessor and 
Host. 

20. Events of Default and Remedies. 

20.01. Events of Default. The occurrence of any one or more ofthe fbllowing events shall 
constitute an Event of Default. 
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A. Concessionaire's cessation of operations at or abandonment of the Premises for a period of 
three (3) or more consecutive calendar days. 

B. Concessionaire's assignment, sublease or transfer of this Sublease, in whole or in part, 
voluntarily or involuntarily, other than in accordance with the terms hereof 

C. Concessionaire's failure to make any payment of Rent or Additional Rent due hereunder, as 
and when due, if such failure shall continue for a period often (10);days after written notice from 
Host to Concessionaire. 

D. Concessionaire's failure to make any payment of Rent orAdditional Rent, as and when due, 
without the need of any notice to Concessionaire if within the previous twelve,(l 2) months Host has 
already given two notices specifying a failure by Concessionaire to make such-payments regardless 
of whether Concessionaire has cured such previous/Tailures to make such payrnerits. 

E. Concessionaire's payment of any Rent or Additional .Rent-due hereunder with a check that is 
returned, unpaid, for any reason by Concessionaire's barikxafter Concessionaire has previously made 
three (3) such payments at any time duririg.dhe Term of thisiSublease. such default having no cure 
period. l̂î '̂ iSitefe,. 

F. Concessionaire's failure to perforrn̂ âny nonrmonetary obligations, if such failure shall 
continue beyond the Specified:.Cure Period (as:definedvbelow.): vIf there is no Specified Cure Period 
for a failure to perform a:;p.articuiarmon-monetaî iO then the cure period for such a failure 
shall be the lesser of:,;a)jtwenty (20)tdays after written notice thereof specifying the non-monetary 
obligation not performed; or b) onef.half (Vi) of the;applicable cure period set forth in the Lease, it 
being understood aridvSiagreed thatj Host shall "be entitled to exercise its rights as against 
Concessionaire hereunder.prior tp;thel;imeithat Lessor is enfitled to act as against Host with respect 
to performance,,of said non-inbrî ^^ obligation-^Notwithstanding the foregoing, there shall be no 
cure allbwed m the'everit of certain^expressly identified or repeated defaults as set forth herein. 

G. ; C^ (i) applicatibnvfor, consent to, or suffering of the appointment of a receiver, 
trustee br l iquidator for all of Tor a substantial portion of its assets; (ii) making a general assignment 
for the berieifif of creditors; (iii);admitting in writing its inability to pay its debts or its willingness to 
be adjudged a bankrupt; (iv);;becoming unable to or failing to pay its debts as they mature; (v) being 
adjudged a bankfupt;-j[̂ vi),f̂ ^̂ ^̂  a voluntary petition or suffering an involuntary petition under any 
bankruptcy, arrangemerit̂  -reorganization or insolvency law (unless in the case of an involuntary 
petition, the same is dismissed within ninety (90) days ofsuch filing); or (vii) permitting to continue 
unstayed and in effect for ten (10) consecutive days any attachment, levy, execution or seizure of all 
or a substantial portion of Concessionaire's assets or of Concessionaire's interest in this Sublease 
and/or the Premises. 

H. Concessionaire's failure to make any payments as and when such become due (without the 
need of any notice to Concessionaire) on i) any loan or note from Host, its parent, subsidiaries, 
affiliates, successors and/or assigns; or, ii) any loan or note which is guaranteed by Host, Host's 
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parent, subsidiaries, affiliates, successors and/or assigns. 

I . Concessionaire's commission or omission of any act which constitutes an event of default 
under the Lease. 

J. The commission or omission by Concessionaire of any act which constitutes an event of 
default under any other agreement which Concessionaire has with Host,:Hpst's parent, subsidiaries, 
affiliates, successors and/or assigns, including without limitation any other subleases under which 
Concessionaire operates at this and/or other Host locations. luVf the purposes of this Section 
20.01(J), "Concessionaire" includes Concessionaire, or its pareritv;subsidiaries, affiliates, successors 
and/or assigns. i " ' -v,.̂??,,. 

K. Concessionaire's commission or omission ofariy t̂act which constitutes an event of default 
under any other agreement which it has with any thi.rd5party which is necessary for.Concessionaire to 
fulfill its obligations under this Sublease, including without limitation any frarifcliise or license 
agreement under which it operates its business at ffoPremises.' ' 

L. Concessionaire's failure to comply.with and/or fulfilkany or all ofthe requirements herein 
with respect to ACDBE certification including;- without limitation, those stated in Section 9. A 
default under this Subsection 20.01 (L) haŝ no cure.peripd. In the event of such default, and without 
limiting any other rights or remedies of Hos.t-,iI-lost may^autpmaticallyvtermiiiate this Sublease upon 
notice to Concessionaire as set .forth in Section 9 herein.''': 

M. Concessionaire'ŝ ; failure to\ maintain anyrlicense or franchise agreement pertaining to 
Concessionaire's operations at the Premises 

N. Concessipnaire's failure to compiy.\yith'the Perfonnance Standards beyond the specified cure 
period (the "Speeified;.Cure Period"). For each such Event of Default, there shall be certain limits on 
the nuinber of times in-a twelve month period that Concessionaire shall be entitled to cure such (the 
"Limit ,on Right to C ure'-)to|If Concessionaire does not cure an Event of Default within its Specified 
Cure Period or if Concessionaire exceeds the Limit on Right to Cure fbr any such Event of Default, 
Host shall -be entitled to all'remedies against Concessionaire as such may arise hereunder or by 
operation of law. The Specified Cure Period and Limit on Right to Cure for each Event of Default 
related to Concessionaire's failure to comply with the Performance Standards are as follows: 

1) Hours oftvOperation. Failure to comply with the requirements regarding hours of 
operation shall constitute an Event of Default. Specified Cure Period is twenty-four (24) hours. 
The Limit on Right to Cure is two (2) events of default in any consecutive twelve (12) month 
period. 

2) Refurbishment of Premises. Failure to comply with the requirements regarding 
refurbishment of premises shall constitute an Event of Default. The Specified Cure Period is 
thirty (30) days. There shall be no Limit on Right to Cure such events of default. 
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3) Maintenance and Repair. Failure to comply with the requirements regarding 
maintenance and repair shall constitute an Event of Default. The Specified Cure Period is fifteen 
(15) days. The Limit on Right to Cure is two (2) events of default in any consecutive twelve (12) 
month period. 

4) Operation ofthe Premises. Failure to comply with the requirements regarding operation 
of the Premises shall constitute an Event of Default. The SpecifiedCure Period is three (3) days. 
The Limit on Right to Cure is two (2) events of default in anj^consecutive twelve (12) month 
period. 

5) Personnel. Failure to comply with the requirements regarding personnel shall constitute an 
Event of Default. The Specified Cure Period is five, (5) days. The LimifbrivRight to Cure is three 
(3) events of default in any consecutive twelve (-12);month period. 

6) Service, Marketing, Advertising and Promotion Initiatives. Failure tbicomply with 
any requirements regarding service, marketing,Hadvertising and promotion initiatives shall 
constitute an Event of Default. The Specified Cure Period-is five (5) days. The Limit on Right to 
Cure is one (1) Event of Default in^anyiconsecutive twelve,(12) month period. 

20.02. Remedies. Upon the occurrence, of any,:uncured Eventvof Default, in addifion to any 
remedies which Host may otherwise havesat .law or,iniequity. Host may exercise the following 
remedies at its sole option;;4.>; ..̂^ 7 

A. TerminationgFIpst may terriiiriate Concessionaire's right to possession of the Premises by any 
lawful means, in whiclrxase this Siiblease shall terminate and Concessionaire shall immediately 
surrender possession of the Premise:'s,tp^Host. In sucb.event Host shall be entitled to recover from 
Concessioiiaire;s;/v,(i),.the vvb]rth:at̂ |he tiriie.oftaward^of the unpaid Rent and Additional Rent which 
had been ea.niedafthe^i rile of teirraination; (ii) the worth at the time of award of the amount by which 
the unpaiel Rent and Additional Reint which would have been earned after termination until the time of 
award^ceeds the amount^pf such" lbss,,that Concessionaire proves could have been reasonably 
avoided^(Ui) the worth at the3iiriie of awaixl ofthe amount by which the unpaid Rent and Additional 
Rent for ftebalance of the Term after the time of award exceeds the amount of such loss that 
Concessionairevprpves could have been reasonably avoided; and (iv) any other reasonable amount 
necessary to coriiperisate Host for all the detriment proximately caused by Concessionaire's failure to 
perform its obligatibris .iinderĵ this Sublease or which in the ordinary course of things would be likely 
to result therefrom, incjuding, but not limited to, the cost of recovering possession of the Premises, 
expenses of reletting, including necessary repair, renovation and alteration of the Premises, reasonable 
attorney's fees, and any other reasonable costs. The "worth at the time of award" of the amounts 
referred to in subparts (i) and (ii) above shall be computed by allowing interest at ten percent (10%) 
per annum from the dates such amounts accrued to Host. The worth at the time of award of the 
amount referred to in subpart (iii) above shall be computed by discounting such amount at one (1) 
percentage point above the discount rate of the Federal Reserve Bank of New York at the time of 
award. 
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B. Reletting or Assumption of Operation by Host. Without terminating or effecting a forfeiture 
of this Sublease or otherwise relieving Concessionaire of any obligation hereunder in the absence of 
express written notice of Host's election to do so. Host may: i) relet the Premises or any portion 
thereof at any time or from time to time and for such terms and upon such conditions and rental as 
Host in its sole discretion may deem proper; or ii) assume operation of the Premises itself and for its 
own account. Whether or not the Preinises are relet or used by Host, Cprieessionaire shall pay to Host 
all amounts required of Concessionaire hereunder up to the date that Hbstterminates Concessionaire's 
right to possession of the Premises. Such payments by Concessiipriaire shall be due at the times 
provided in this Sublease, and Host need not wait until the teririiriatibribf this Sublease to recover 
them by legal action or otherwise. If Host relets or assumes bperation of ffie Premises or any portion 
thereof, such reletting or assumption shall not relieve Cprieessionaire of any iobligation hereunder, 
except that Host shall apply the proceeds actually cpllected by it from such reletting against amounts 
due from Concessionaire hereunder to the extent sucfcpfoceeds compensate Host fbrinbn-performance 
of any obligation of Concessionaire hereunder. Hbsfemay executejariy Sublease maderptirsuant hereto 
in its own name, and the sublessee thereunder shall be'under.np;b^ to see to the application by 
Host of any proceeds to Concessionaire,,nor shall Concessibriiaire have any right to collect any such 
proceeds. Host shall not by any re-entry'or;-other act be deerned to have accepted any surrender by 
Concessionaire ofthe Premises or Concessionaire.̂ S;interest thereiii, or be deemed to have terminated 
this Sublease, or to have relieved Concessionaire of anysobligatiorivhereunder, unless Host shall have 
given Concessionaire express written notice of I-Iost's-ele.ctipn to do sb. 

C. Liquidated Damages.' Without prejudiceSojany other remedy to which Host may avail itself 
in the event, of any vEverit of Default, Host may^^collect agreed upon liquidated damages from 
Concessionaire, which-^Cpncessionaire shall pay'^uppn receipt of written demand therefor, in an 
amount of TWO HUNDRmDOLLARS ($200.^)Mthe first occurrence and in the amount of FIVE 
HUNDRED DOLLARS ($500iSr)'Tor any subsequent'occu in the event that: (i) Concessionaire 
shall fail tbicb'mplyAvitHithe requirements regarding hours of operation; (ii) Concessionaire shall fail 
to compiy,^with the requirements regarding refurbishment ofthe Premises; (iii) Concessionaire shall 
fail to.^scomply with the requirements iregarding maintenance and repair of the Premises; (iv) 
Concessionaire shall fail to comply with, the requirements regarding operation ofthe Premises; (v) 
Concessibriaire shall fail to corriply with the requirements regarding personnel; or (vi) Concessionaire 
shall fail to comply with the re'quirements regarding service, marketing, advertising and promotion 
initiatives. -\% 

20.03. No Obligatiorf^br Liability of Host. Host shall be under no obligation to observe or 
perform any covenant of this Sublease on its part to be observed or performed which accrues after the 
date of any default by Concessionaire hereunder. If Host elects to re-enter the Premises in the event of 
a default by Concessionaire, Host shall not be liable for any damages by reason ofsuch re-entry. 

20.04. Rent During Unlawful Detainer. In any action fbr recovery ofthe Premises commenced 
by Host against Concessionaire by reason of any default hereunder, the reasonable rental value of the 
Premises for the period of such action shall be deemed to be the amount of Rent, Additional Rent and 
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other charges or payments to be made by Concessionaire under this Sublease for such period. 

20.05. Cumulative Rights. The rights and remedies reserved to Host hereunder, including those 
not specifically described, shall be cumulative. Host may pursue any or all of such rights and 
remedies at the same time or separately. 

20.06. Impact of Termination. The termination of this Sublease shall riot relieve Concessionaire 
of any of its liabilities or obligations hereunder. ; ?̂ '?-' 

21. Suspension, Abatement or Termination. Any suspension, abatement or termination of the 
Lease pursuant to its terms shall cause a like suspension, abatement or tefrnination of this Sublease. 

22. Cessation of Subletting. 

22.01. Surrender of Premises. Concessioriairei.,shall yiejcljand deliver peaceably to Host 
possession ofthe Premises on the date of the cessatiori of the sixbietting, whether such Cessation be by 
termination, expiration or otherwise. The Premises shallvbe,left by Concessionaire in the condition 
required by the Lease. -

22.02. Removal of Property. Subject tbithe provisions of the;Lease, Concessionaire shall cause 
the immediate removal of all fixtures, eqtupment, decor;rfurnishings and signage from the Premises at 
the cessation ofthe subletfing|and-s^ surrender thcfPremises in cLean and sightly condition with any 
damage resulting frpm;-;the refnpyal of Cpncessionaire's property having been repaired. 
Concessionaire shalltbe liable to Hbst fpr Host's costs, plus a twenty percent (20%) administrative fee, 
for the disposal of any pf Gpncessioriaire's personaf iproperty and for the repair and restoration of the 
Premises if Concessiona:ire fails to,perfprm,such activities prior to cessation of the letting. Host will 
retain Concessipnaire's faitiifubperfoî mancê b̂ ^̂ ^ security instrument until such time as all 
covenants |̂terriis"a^ are perfomied and all keys to the Premises are delivered to 
Host by .Coricessionaire and Host dete that the Premises are clean, sightly, and in good repair. 

22.d3%Host Not Liable:« Host shiall not be obligated to store, remove or dispose of 
Concessibriaire's personal property. If any of Concessionaire's personal property is damaged, lost or 
stolen as a resultrpf Host's storage, removal or disposal thereof, or as a result of Host's refusal to so 
store, remove br;dispose of^Concessionaire's personal property. Concessionaire shall hold Host 
harmless and shall not̂ pursue any claim against Host for any damages caused thereby. 

22.04. Holding Over. In the event of any unauthorized holding over by Concessionaire after the 
expiration or termination of this Sublease, Concessionaire shall pay as liquidated damages two 
hundred percent (200%) times the amount of all Rent and Additional Rent which was payable by 
Concessionaire immediately prior to such expiration or termination, prorated on a daily basis for the 
entire holdover period. In the event of any unauthorized holding over. Concessionaire shall also 
indemnify Host against all claims for damages by Lessor or by any other tenant to whom Host may 
have subleased all or any part of the Premises effective upon the expiration or termination of this 
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Sublease. Any such holding over, without Host's prior written consent, shall create only a tenancy at 
sufferance relationship with Concessionaire and shall not operate to renew or extend this Sublease for 
any period of time. Any holding over with Host's prior written consent shall create a month-to-month 
tenancy. 

23. Public Use and Nondiscrimination. 

23.01. Nondiscrimination. Concessionaire shall comply with.all federal, state, and local laws, 
rules and regulations relating to nondiscrimination against emplbyees, applicants for employment, 
customers, subcontractors, employees and agents of Concessioriaire. Host, Lessor, and other users of 
the Airport. 

23.02 Right to Amend. In the event that the Federal Aviation Administratibn, or its successors, 
requires modifications or changes in this Sublease aŝ a-tondition precedent to the gi'ariting of funds for 
the improvement of the Airport, Concessionaire agi"ees ̂ o consent .to.such amendmenfSijmodifications, 
revisions, supplements, or deletions of any of the tern'is^condifions, or requirements of this Sublease 
as may be reasonably required to obtain such funds; provided, however, that in no event shall 
Concessionaire be required, pursuant tOA,thisiparagraph, to' agree to an increase in the rent or other 
charges provided for hereunder or to change iri themse (provided it is an authorized use hereunder) to 
which Concessionaire has put the Premises. ' - . 

24. Notices. All notices required to be given hereunder shall be in writing and given by certified 
mail or by overnight courier service to the parties atthe following 'addresses (or at such other address 
for a party as shall be specified by like notice): -

To Host To Concessionaire 

Host Internationalv lnc; 
6905: Rockledge Drive:-: 
Law©ept., 7"̂  Floor 
Bethesday- Maryland 20817 
Attn: LawjDepartment - Real Estate/Leasing 

with a copy to: 
Host International, Inc. 
Chicago O'Hare International Airport 

Attn: Director of Operations 

with a copy to: 

In the event that delivery of notices to Concessionaire is unsuccessful notwithstanding good faith 
efforts on Host's behalf to deliver such notices in accordance with the fbregoing, whether such results 
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from Concessionaire's change of address without proper notice to Host, from Concessionaire's refusal 
to accept delivery of any notices, or from any other cause, reason or purpose whatsoever, Host may 
give notices to Concessionaire by delivery thereof to the Premises. The effective date of service of 
any notice given shall be the date on which the notice is received, or, in the event that initial delivery 
to Concessionaire is unsuccessful, then the date of service shall be the date on which the notice is 
delivered to the Premises. 

IS. Automatic Stay. Concessionaire hereby agrees that, to the^extent permitted by law, in the 
event Concessionaire shall (1) file with any bankruptcy court oficompetent jurisdiction or be the 
subject of any petition under Title 11 of the U.S. Code, as amerided. (2-) be the subject of any order for 
relief issued under such Title 11 ofthe U.S. Code as amended,:(3) file or be the subject of any petition 
seeking any reorganization, arrangement, composition; :readjustment, liquidation, dissolution, or 
similar relief under any present or future federal or stateact or law relating to barikriiptcy, insolvency, 
or other relief for debtors, (4) have sought or consented to or acquiesced in the appbintment of any 
trustee, receiver, conservator, or liquidator, (5) be the 'subject of anypfder, judgmentbriiecree entered 
by any court of competent jurisdiction, approving ;-aKpetitioii" filed against such party for any 
reorganization, arrangement, composition, readjustment;wliquidation, dissolution, or similar relief 
under any present or future federal or state act or law relating46ibankruptcy, insolvency, or relief for 
debtors, Host and/or Lessor shall thereupon, be entitled to relief from any automatic stay imposed by 
Section 362 of Title 11 of the U.S. Code, as;amended;vor otherwise,'pn or against the exercise of the 
rights and remedies otherwise available to Host and/or Lessor,as provided herein, and as otherwise 
provided by law. ' -

26. Miscellaneous Provisions. - ^ 

26.01. Exhibits. All Exhibits to\this Sublease areshereby incorporated into and made a part of this 
Sublease. - -

26:02;' Governing Law., ThisSublease shall be governed by and construed under the laws of the 
State: of Illinois. 

26.03. -JiWaiver. The failure; of Host to insist upon the strict performance of any of the terms or 
provisions of this Sublease, br^Host's failure or refusal to exercise any option, right or remedy 
contained herein; ;shall not be construed as a waiver or relinquishment for the future of such term, 
provision, option, right.orremedy, but the same shall continue and remain in full force and effect. No 
waiver by Host of any term or provision hereof shall be deemed to have been made unless expressed 
in writing and signed by Host. No delay or omission of Host to exercise any right or remedy shall be 
construed as a waiver by Host of any such right or remedy or of any default of Concessionaire. The 
acceptance by Host of Rent or Additional Rent shall not be a waiver of any preceding breach or 
default by Concessionaire of any provision hereof, other than the failure of Concessionaire to pay the 
particular Rent or Additional Rent accepted, regardless of Host's knowledge of such preceding breach 
or default at the time of acceptance of such Rent or Additional Rent payments, or a waiver of Host's 
right to exercise any remedy available to Host by virtue of such default. 
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26.04. Accord and Satisfaction. No payment by Concessionaire or acceptance by Host of a 
lesser amount than the Rent, Additional Rent and/or any other payments due hereunder shall be 
deemed to be in accord and satisfaction of the whole amount due, nor shall any endorsement or 
statement on any check or any letter accompanying any check or payment be deemed an accord and 
satisfaction of the whole amount due, and Host shall accept such check or,,payment without prejudice 
to Host's right to recover the balance of such amount due or to pursue airiy-bther remedy. Host may 
apply any partial sums received against any amounts due in its sole arid'absolute discretion. 

26.05. Broker's Commission. Host and Concessionaire each-warrant to the other that they have 
had no dealings with any real estate broker or agent in;̂ corinection vv'iih the negotiation of this 
Sublease. Host and Concessionaire each agree to indemnify the other andUefend and hold the other 
harmless from all liabilities arising from any claim^bjiariy broker or finder allegedly representing 
either of them, including, without limitation, the cbstbf attorneys.'-:fees and costsUri cpnnection with 
the defense of such claim. '-tf/'-> • 

26.06. Authority to Execute. The parties represent-and warrant that the officers executing this 
Sublease on behalf of their respective corporation, partnership-or other entity are duly authorized to 
execute and deliver this Sublease on behalf of said>corporation,,partiiership or other entity, and that 
this Sublease is binding upon said corporafion, partnership or other.eritity in accordance with its terms. 

26.07. Severability. Ifanyportion of this.Sublease-shall be declared invalid by any law, order, 
decree or judgment of acourt having jurisdictiomover the parties and/or the subject matter hereof, this 
Sublease shall be construed as if such portiomhad not been inserted herein except when such 
construction would operate as an undue hardship omeither party or constitute a substantial deviation 
from the general intent and purpose ofthe.parties as.refiected in this Sublease. 

26.08; Amen'dmentv, This Sublease may only be amended or modified by a written agreement 
signed?:b'y:(both parties. 

26.09. - Authorship. The\=terms ofjthis Sublease have been fairly bargained for after careful 
consideratiomby the parties; therefore, this Sublease shall be enforced, interpreted and construed 
without regard-;to, its authorship; and no inference shall be drawn by the parties or any third party 
including any court; by virtue of its authorship. 

26.10. Certain Ruie's;of Construction. Although certain references herein to Concessionaire's 
required acts hereunder omit to state that such shall be performed at Concessionaire's sole cost and 
expense, each and every such act shall be performed or fulfilled at Concessionaire's sole cost and 
expense unless expressly stated to the contrary. The headings of Sections are inserted only as a matter 
of convenience and in no way define, limit, construe, or describe the scope or intent of such Sections 
nor do they affect this Sublease in any manner. Each and every obligation, covenant, condition and 
restriction herein contained shall inure to the benefit of and be binding upon and enforceable against, 
as the case may require, the successors and assigns of Host, and, subject to the restrictions hereof shall 
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also inure to the benefit of and be binding upon and enforceable against any authorized assignee, 
transferee, sublessee or other successors in interest of Concessionaire. In this Sublease each of the 
neuter, feminine or masculine gender(s) includes the other or others, and the singular number includes 
the plural, wherever the context so requires. If more than one Concessionaire is named above, the 
obligation ofeach of such Concessionaires hereunder shall be and is joint and several. The word 
"including" as used in this Sublease shall not be used in an exclusive sense and instead shall have the 
meaning of "including without limitation." .- = ,.1' 

26.11. Specific Performance. Nothing contained in this Sublease.shall be construed as or shall 
have the effect of abridging the right of either party to obtain specific?performance of any and all of 
the covenants or obligations of the other party under this Sublease. '- .4.-. 

26.12. Time. Time is of the essence of this Sublease. ' , --

26.13. Reference to Sections of the Lease. The express reference in this Sublease to certain 
sections of the Lease as applying to Host and Concessibnaire herein does not imply that other secfions 
of the Lease do not apply. . . . 

26.14. Force Majeure. Reasons of fo'rce niajeure which excuse performance of Lessor or Host 
under the Lease shall similarly excuse the performari'c'e of Host or Concessionaire under this Sublease. 

26.15. Quiet Enjoyment.>, Gpncessionaire;?upon paying a and Additional Rent provided 
for herein, and upon observing and keeping allSiof the covenants; conditions and provisions of this 
Sublease on its part .to,'be observed and kept, shalLlawfully and quietly hold, occupy, and enjoy the 
Premises during the Ternij .without hindrance or molestation by or from anyone claiming by, through 
or under Host, subject to the terms ofthis Sublease arid the Lease. The provisions of this Section and 
any and all other«cpvenants :of Host containedsin t̂hi's Sublease shall be binding upon Host and its 
successors only with respect to breaches occurring during its and their respective ownership of Host's 
interest, hereunder. ' ' , 

26.1.6.ji Assignment by Host. Provided any assignee of Host assumes in wrifing all of Host's 
obligatioris'.;under this Subleascand so notifies Concessionaire, Host may assign its interest in this 
Sublease during the Term hereof and, thereafter. Host shall be released from all obligations and 
liability hereunden provided that Host's assignee shall agree to recognize this Sublease and be bound 
by Host's obligationsr:hereunder. 

26.17. Exculpation. In the event of any default or breach by Host with respect to any of the 
terms, covenants and conditions of this Sublease to be observed and performed by Host, 
Concessionaire shall look solely to the estate and property of Host in the Premises forthe collection of 
any sum of money on a judgment, or for the payment or expenditure of any money under any decree 
of specific performance, injunctive or other equitable relief, or under any other judicial process 
requiring performance by Host of any obligation under this Sublease. No other property or asset of 
Host, Host's agents, incorporators, shareholders, officers, directors, partners, principals (disclosed or 
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undisclosed) or affiliates shall be subject to levy, execution or other enforcement procedure for the 
satisfaction of Concessionaire's remedies. 

26.18. Unreasonable Withholding of Consent. Concessionaire hereby waives any claim against 
Host which it may have based upon any assertion that Host has unreasonably withheld or 
unreasonably delayed any consent, and Concessionaire agrees that its sole remedy shall be an action 
or proceeding to enforce any such provision or for specific performance,-injunction or declaratory 
judgment. In the event of such a determination, the requested consent shall be deemed to have been 
granted. Concessionaire's sole remedy for Host's unreasonably, withholding or delaying of consent 
shall be as provided in this Section. - ';-

26.19. Definition of Host. The term "Host" shall meanonly the owne'r;'atthe time in question of 
Host's present interest in the Premises and in the event bf a sale or transfer of Host's interest in the 
Premises (by operation of law or otherwise), the transferor shall be and hereby isfautomatically and 
entirely released and discharged, from and after the'-'date of such-̂ sale or transfer, bf^all liability in 
respect of the performance of any of the terms of thisvSublease on the part of Host thereafter to be 
performed. 

26.20. Estoppel Certificates. At anyi tiriiefand from tiriie.vto time, upon not less than ten (10) 
days prior written demand by Host, Conces'sioiiaire''sHa.l]i,execute', acknowledge and deliver to Host a 
written estoppel certificate(s) or affidavit(s)icertifyingibrJstating: 

1. that the Sublease is urmiodified and-:iriiftiir force and effect (or if there have been 
modifications,:;Stating the nature of same)';; ;. 

2. the Rent Comrriencement=Date and the fcrrii Expiration Date; 

3. fisithevamount,of.Minimum Rent and the date to which the Minimum Rent has been 
.=ipaid by Concessionaire; .̂. ,.5.̂ , 

"4vfi%the amount of any?Security'Deposit; 

5. whether or not to thebest of knowledge of Concessionaire, Host is in default in the 
performanee of any co.v'enant, agreement or condition contained in this Sublease, and, 
if so, specifying each:such default of which Concessionaire may have knowledge; 

6. that Concessibnaire has no right to setoff and no defense against payment of the 
Rent, stating the address to which notices to Concessionaire should be sent; and 

7. such other matters as may reasonably be requested by Host. 

Any such certificate delivered pursuant to this Section may be relied upon by Host, any financial 
institution or any assignee or prospective assignee of Host's interest in this Sublease. If 
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Concessionaire fails to deliver the certificate within the five (5) days after Host's written demand 
therefor. Concessionaire by such failure shall irrevocably constitute and appoint Host as its 
attorney-in-fact to execute and deliver the certificate(s) to any third party. 

26.21. Airport Variables. Passenger counts, passenger flows and other customer traffic are 
predominantly dependent upon airline schedules and gate utilization. Such may also be affected from 
time to time by construction undertaken by Lessor or its agent to imprpy,e the Airport. Also, FAA 
rules and regulations governing security and emergency situations mayjestrict access to the different 
terminal buildings of the Airport. Accordingly, Host makes.-no warranties, promises or 
representations as to the economic viability of the Premises.:and thefbusiness to be operated by 
Concessionaire thereon, and Concessionaire shall hold Host and Lessor harmless from and against any 
and all claims and/or damages which may arise from the foregoing variables'. - . 

26.22. Entire Agreement. This Sublease sets>forth the entireagreement between the parties and 
there are no other agreements between the parties with respect to .the.-terms of this Sublease, written or 
otherwise, except as set forth herein. ' - - -

IN WITNESS WHEREOF, the partiesrhereto have executed this Sublease by their duly authorized 
officers the day and year first above written. [V, '- ' 

Host Internafional, Inc. _ ' Cafe DesCartes Company," 

By: 1̂  

Name: \ : : -By: 
Titie: ..... ... ^ ' Name: 

"'ii*^;;*;^#'-^iKiftS#fitle: 

WITNESS:' '-̂  . . WITNESS: 

By: - By: 
Name: '?sm Name: 
Title: ' Titie: 
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EXHIBIT "A" TO SUBLEASE 

DESCRIPTION OR DEPICTION OF PREMISES 



EXHIBIT "B" TO SUBLEASE 

MENU LIST 



EXHIBIT C 



ATTACHMENT 1 TO SUBLEASE 

FOOD AND BEVERAGE PURCHASING CONDITIONS 

1. Any arrangement for Host to sell products to Concessionaire shall not violate any 
confidentiality or "no resale" provision of Host's contracts with suppliers. 

2. Any resale arrangement is contingent on Host's reasonable ability to obtain and 
maintain the appropriate licenses and follow the required regulations and processes 
to perform such services. Jif-^-'^^-O:, 

3. Any resale arrangement will apply only tpifpocl and beverageJitems that remain in 
the manufacturer's original packagingarid will exclude modifiedpr production 
items, meat products, fresh seafopd^fluid dairy, and fresh produceM ,̂.. 

4. Concessionaire shall follow, without liriiitation|;all industry standard food safety 
procedures such as the FDA Food Code and,including but not limited to 
Concessionaire checking and recording temperatures upon receipt from Host, 
promptly putting all hazardous food-in.refrigerators5and freezers, and fully 
cooperating in any and all recalls. • vt. - -.' 

5. All pricing is determined by Host̂ andsis considered confidential information that 
shalfnot-be shared with any third-party other than Concessionaire's accounting and 
legal firms, each of which must be subject confidentiality agreements which protect 
against the disclosure of •Host-pricing iinformation and copies of which 

"^confidentiality agreements shall?be.iprovided to Host. 

6. Any resalearrangementjis at-will for both parties and may be discontinued with 
reasonable notice to thcother party, or as otherwise determined by Host. 

7:::5:Cpncessionairershall provide resale certificates and any other regulatory 
information reasonably required by Host. 

8. Concessibnaire shall give no less than 30 days' notice of any planned significant 
change in purchasing volumes. 

9. Concessionaire agrees to be obligated to any same performance requirements to 
which Host is obligated or Host may determine if will not resell such product to 
Concessionaire. 



ATTACHMENT 2 TO SUBLEASE 

ACDBE NO CHANGE DECLARATION 

Name of ACDBE Firm which is the Concessionaire under the Sublease: 

Name of ACDBE Firm Owner: w. ' 

I , the above-named ACDBE Firm Owner, declare and certify on behalfof Concessionaire the 
following as of the date of this Declaration: ' ' 

1. There have been no changes in Concessionaire's circumstances affecting'its-i'ability to 
meet the requirements of 49 CFR Part 26 and Part 23../ . ' 

2. There have been no material changes in the information provided with Concessionaire's 
application fbr ACDBE certification.except for any changes about which Concessionaire 
has provided written notice to the ;appropriate-recipient(s),vas required pursuant to 49 CFR 
Part 26. ' - -

. 3. The Certifying .Entityv^as,,defined in Sectiorif2.02 ofthe Sublease (check one): 

IZl does '-mk-

HU - does not 

•fimprovide Annual Update approval letters, as defined in Section 9 ofthe Sublease. 

4. Concessionaire has nb't̂ received any notice of change in status from the Certifying Entity. 

5. Concessibriaire is solely responsible for the content, accuracy and sufficiency of (i) any 
document'ation.anddnformation it provides to Host or any other party with respect to 
Coiicessionaifeis ACDBE certification, and (ii) the information provided in this or any 
Declaration Forni. 

Date 

Signature 

Printed Name 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -  GENERAL INFORMATION 

A. Legal  name  ofthe Disclosing Party submitting this EDS. Include  d/b/a/  if applicable: 

Check ONE ofthe  following  three  boxes: 

Indicate  whether  the DisclosingParty submitting this EDS is: 
1. [K] 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: 

OR 
3. [ ] a legal entity  with a direct or indirect right  of control  of the Applicant (see Section  11(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: 

D. Name  of contact  person:  /^rSU^^v. "J<^i//Ct 

'0 
C. Telephone:  / ^ Fax: Email: 

E. Federal Employer Identification No. (if you have one): J_ 

F. Brief description ofthe Matter to which this EDS  pertains.  (Include project  number  and location of 
property, ifapplicablc): 

G. Which City  agency or department is requesting this EDS? \ 

Ifthe Matter is a contract being handled by the City's Department  of Procurement  Services,  please 
complete the  following: 

Specification # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ JPerson [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[)6] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [ ] No [)jprganized 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 t. ^ 

-J 

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% ofthe Applicant. Examples ofsuch 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 ofa 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 

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 [J<] 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 ofthis EDS? [ ] Yes [>:] No 

If "yes" to either ofthe 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 ofthe Municipal Code ofChicago ("MCC")) in the Disclosing Party? 

[ ] Yes [)Q 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 fmancial interest(s). 

SECTION IV - DISCLOSURE OF SL1BCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defmed 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 ofthe 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 pajToll. I f 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

Check here ifthe 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? 

[ ] Yes D̂ ] No [ ] No person directly or indirectly oŵ ns 10% or more of the Disclosing Party. 

I f "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 [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only ifthe 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 defmition 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 11(B)(1) ofthis 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 ofthis 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 imder 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 defauh; 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; 
• 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 ofcontrol 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 confrols 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 ofthis EDS, or, with 
respect to a Confractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the 5 years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency of the federal government 
or of any state or local govemment 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 ofsuch 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). 

-t'/'ue. 
6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from confracting with any unit of state or local government as a 
result of engaging in or being convicted of (I) 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 ofthe 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: I f 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 ofthe City, use any such 
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confractor/subconfractor 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: 

I f 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 ofall 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 
ofChicago (if none, indicate with "N/A" or "none"). 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall 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, ofthe 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 confribution otherwise duly reported as required by law (ifnone, indicate with "N/A" or 
"none"). As to 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) 

[ ] is [Jo is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f 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 ofa 
predatory lender may result in the loss of the privilege of doing business with the City." 
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Ifthe 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): 

I f 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 ofthe 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 olher person or entity in the Matter? 

[]Yes [y]No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). I f you checked "No" 
to ItemD(l), 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 [ I N o 

3. I f you checked "Yes" to Item D(l), provide the names and business addresses ofthe City officials 
or employees having such fmancial interest and identify the nature ofthe 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. I f 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 confract entered into with the City in 
connection with the Matter voidable by the City. 

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 frill 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: Ifthe Matter is federally funded, complete this Section VI. I f the Matter is not 
federally funded, proceed to Section VII. For purposes ofthis 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 ofthe Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(Tf no explanation appears or begins on the lines above, or if the letters "NA" or ifthe word 'T>Jone" 
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(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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ofa member of Congress, in connection with the award of any federally ftinded 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 ofeach calendar quarter in 
which there occurs any event that materially affects the acctiracy of the statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe 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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in wi-iting at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes [ ] No 

If'Yes," answer the three questions belovif: 

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 [ ] N o 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - 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 
confract 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 confract 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 
ofthis ordinance and a training program is available on line at www, c ityo fchicago .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. Ifthe 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. I f 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 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 statements contained in this EDS, and all applicable Appendices, are tme, accurate 
and complete as of the date furnished to the City. 

/ r 

(Print or type exact legal name^f Disclosing Party) 

((Signhere) ^ 
J 

r'i 

(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and sworn to before me on (date) ^ ' ' ^ ^< 2^.^/ 

at C i i ^ * ^ C o u n t y , /////yi>/s (state). 

Notary Public 

Commission expires; \ Hotar 
1 MyComr 

"OFFICIAL SEAL" 
VIRGINIA D PRIHOOA 

tlotafy Public. StsAe Of UKneit 
CqmmiMion&qpIrM laaSMtl 
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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, stepfatlier or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section 
II.B.l.a., ifthe Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe 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 [^ No 

I f yes, please identify below (1) the name and title ofsuch person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENTJIX 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%o (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 [)dNo 

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 [ ] No [A] The Applicant is not publicly traded on any exchange. 

3. I f 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. 

Ver.2018-1 Page 14 of 15 



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 (w\ '̂w.amlegal.com), 
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago fiinds 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 behalfof an Applicant that is a contractor pursuant to MCC Section 2-92-385,1 hereby certify that 
the Applicant is in compliance with MCC Section 2-92-385(b)(l) 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 

[ ]No 

[.p N./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)(l). 

I f you checked "no" to the above, please explain. 
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